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RONSIMtl . 
L,ARAY PHILLIPS _____--",1995 INTRODUCED BY: 

PROPOSED NO. 95-799 

ORDINANCE NO.l-

AN ORDINANCE authorizing the issuance of sewer revenue bonds the 
county; authorizing the issuance of not to exceed $100,000,000 
aggregate principal amount of sewerrevenue bond anticipation notes 
of the county a commercial paper series; authorizing the issuance of 
a note in an amount not exceeding $100,000,000 aggregate 
principal amount in connection therewith; prescribing the form of said 
notes and said bank note; approving the form and authorizing the 
execution and delivery of various agreements relating to said 
and making certain other covenants and agreements with respect 
thereto. 

PREAMBLE: 

order to acquire, construct, install, develop and operate the facilities required to carry 

out a comprehensive water pollution abatement plan for the Seattle metropolitan area, the 

Municipality ofMetropolitan Seattle, King County, Washington ("Metro") sewer revenue 

bonds "Parity Bonds") from time to as funds were required. The issuance Series A 

through Series Z of Parity Bonds was provided for by resolutions adopted by the 

Metropolitan Council of Metro (the "Metro Council") pursuant to the authority of four 

resolutions authorizing the first through fourth stage developments of the comprehensive plan. 

Metro issued the following series of the Parity Bonds dated on the following dates in the 

following principal amounts, which are now outstanding in the following amounts: 
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Date Original Principal Principal Amount 

Series of Issue Amount Outstanding 

Series A July 1, 1961 s 20,000,000 $ 9,765,000
 
Series B April ], 1962 16,000,000 7,930,000
 
Series C January 1, 1963 15,000,000 6,720,000
 
Series D October 1, 1963 15,000,000 7,020,000
 
Series E 1, 1964 15,000,000 8,745,000
 
Series F October 1, 1964 15,000,000 9,234,000
 
Series April 1, 1965 15,000,000 9,075,000
 
Series October 1, 1965 10,000,000 6,025,000
 
Series I October I, 1966 15,000,000 12,350,000
 
Series J January 1, 1969 9,000,000 6,785,000
 
Series January 1, 1971 20,000,000 -0
Series L May 1, 1982 35,000,000 -0
Series M February 1, 1983 44,000,000 -0
Series October 1, 1984 45,000,000 -0
Series 0 September I, 1985 35,000,000 -0
Series P 1, 1986 150,000,000 1 115,000
 
Series Q March 1, 1987 135,000,000 13,635,000
 
Series R September 1, 1988 48,000,000 5,515,000
 
Series S August 1, 1990 100,000,000 9,845,000
 

T May 1, 1991 100,000,000 21,500,000 
Series U February 1, 1992 90,000,000 89,565,000 
Series August 1, 1992 119,580,000 119,580,000 

January t. 1993 90,000,000 90,000,000 
Series X March 1, 1993 136,305,000 135,030,000 
Series Y April 1, 1993 122,455,000 121,190,000 
Series Z July], 1993 I 100,000 124,380,000 

Each resolution providing for the issuance of the outstanding Parity has provided 

that Metro could issue sewer revenue bonds that are a charge upon Revenue of the System 

and money in the Sewer Revenue Fund junior, subordinate inferior to the payments to 

therefrom into Parity Bond Fund and any account therein security 

of the principal of and interest on Parity Bonds. 

Metro also borrowed $48,800,000 through water pollution control state revolving 

fund loan program administered by the Washington State Department ofEcology, payable from 

sewer revenues after payment ofdebt service on the Bonds "SRF Loan"), to 

a loan dated December 26, 1990, as amended to time "SRF Loan 

Agreement"). 

Pursuant to the authority of Chapter 36.56 the Revised Code of Washington and a 

special election held on November 3, 1992, King County, Washington "county") on 

January 1, 1994, assumed rights, powers, functions and obligations of Metro. The county 

assumed and agreed to provide payment and retirement of Metro's outstanding 

obligations, including the Parity Bonds and the SRF 

OOTOAGOOC 95112105 
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1 The county has issued the following series of limited tax general obligation bonds 

2 (payable from sewer revenues) (the "Parity Lien Obligations") dated as of the following dates in 

3 the following principal amounts, which are outstanding the following principal amounts: 

4 
Original Principal Principal Amount 

Series Date of Issue Amount Outstanding5
 

Series 1994A April I, 1994 $170,000,000 $168,470,000
6 
Series 1995 May 1,1995 90,000,000 90,000,000
 

7
 
Pursuant to Ordinance Nos. U241, as amended, and 11763 authorizing issuance of the 

8 
1994A Bonds the 1995 Bonds, the county may issue sewer revenue bonds that are a charge 

9 
upon Revenue of the System and money the Sewer Revenue Fund subordinate and 

10 
inferior to the payments to be made therefrom into the Bond and any account therein 

11 
security and payment of the principal ofand interest on Parity Obligations.
 

12
 
Pursuant to Chapter 39.50 RCW, the county is authorized, among other things, to 

13 
borrow money anticipation of the issuance of its revenue bonds when such bonds have been 

14 
authorized by ordinance and to evidence such borrowing by bond anticipation notes of the 

.15 
county. 

16 
It is deemed necessary and advisable and in the financial interest of county the 

17 
county authorize, issue and sell a commercial paper series of sewer revenue bond anticipation 

18 
notes at this time for the purposes and in the amount hereinafter set forth. 

19 
It is deemed necessary and advisable that county, order to implement the 

commercial paper program, enter into Dealer Agreements with J. Morgan Securities and 

Smith Mitchell Investment Group (together, the "Dealers") and enter into an Issuing and Paying 
22 

Agency Agreement with The Bank of New York and the Dealers.. 
23 

It is deemed necessary and advisable that county, order to provide for a source of 
24 

payment of the principal of the Notes (hereinafter defined), enter into a Line Credit 

Agreement with Bayerische Landesbank Girozentrale, acting through its New York Branch, and 
26 

its Bank Note (hereinafter defined) in the aggregate principal amount of up to 
27 

$100,000,000.
28 

It is deemed necessary and advisable that certain officers of county be authorized to 
29 

determine, in concert with the Dealers, the dates of issuance, principal purchase prices, 
30 

maturity'dates and interest rates of the Notes issued pursuant to this ordinance. 
31 

The council desires that such Authorized Officers (hereinafter defined) of the county 
32 

make such determination and take necessary steps to complete transactions contemplated 
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.~.1 
this ordinance, the Dealer Agreements, the of Credit Agreement and Issuing and 

Paying Agency Agreement. 

BE ORDAINED BY THE COUNCIL OF KING COUNTY: 

SECTION 1. Definitions. Unless the context shall dearly indicate otherwise, the 

following terms shall, for all purposes hereof, have meanings set forth below: 

"Additional Subordinate Lien Obligations" means those revenue bonds or other revenue 

obliga1tiorlS that be issued bv the county in future with a lien on Revenue the Svstem 

equal to Hen thereon ofthe Notes and the Bank Note. 

"Advance" or "Advances" have the meanings given such terms in the Line Credit 

Agreement. 

"Anticipated Sewer Revenue Bonds" means the sewer revenue bonds authorized by 

Section 2 hereof to be issued out of remaining prior authorizations and anticipation 

Notes are to be issued. 

"Arbitrage Tax Certification" means the certificate of name executed by 

county in connection the initial issuance of tile Notes. 

"Authorized Officer" means those officials of the county designated as such Section 18 

hereof and such other persons as be designated from time to time by subsequent ordmance 

of the county. 

"Available Commitment" has the meaning given such term the Line Credit 

Agreement. 

"Bank" means Bayerische Landesbank Girozentrale, acting through New York 

Branch any successors thereto hereunder and under provrsrons Line of 

Agreement. 

"Bank Note" means the bank note authorized to issued pursuant to the Line of Credit 

Agreement and Section 11 hereof 

"Bank Note Redemption Fund" means the Commercial Paper Series A Note 

Redemption Fund created by Section II hereof. 

"Betterment Reserve" or "Betterment Reserve Account" means the Renewal, Extension 

and Betterment Reserve Account created in the Sewer Revenue Fund by Section 8 of Resolution 

No. 90 Metro Council. 

-4- DOTOAG.DOC 95/12105 



5

10

15

20

25

30

1 

2 

3 

4 

6 

7 

8 

9 

11 

12 

13 

14 

16 

17 

18 

19 

21 

23 

24 

26 

27 

29 

31 

32 

1
 
"Bond Anticipation Notes" means warrants, notes or other evidences of indebtedness 

issued by the county in anticipation of the issuance of bonds of the county payable Revenue 

of the System. 

"Bond Fund" means the "Water Quality Limited Tax General Obligation 

Redemption Fund" established pursuant to Section 8 of Ordinance No. 11241 the county to 

pay and secure the payment ofParity Lien Obligations. 

"Commitment" has the meaning given such term the Line ofCredit Agreement. 

"Comprehensive Plan" means the original comprehensive sewage disposal plan set forth 

In Resolution No. 23 adopted by the Metro Council on April 22, 1959, subsequently 

redesignated the "Comprehensive Water Pollution Abatement Plan" pursuant to Chapter 

Laws of 1975, as such original plan has been modified and supplemented the following 

resolutions the Metro Council: Resolution No. 74 adopted February 16, 1961, Resolution 

No. 152 adopted April 19, 1962, Resolution No. 261 adopted March 7, 1963, Resolution 

No. 1 adopted August 20, 1964, Resolution No. 477 November 1 1964, 

Resolution No. 795 adopted November 3, 1966, Resolution No. 928 adopted June 1, 1967, 

Resolution No. lOll adopted November 16, 1967, Resolution No. 1024 adopted December 7, 

1 Resolution No. 1052 adopted March 21, 1968, Resolution No. 1257 adopted 3, 

1969, Resolution No. 1330 adopted December 18, 1969, Resolution No. 1829 adopted 

March 1, 1973, Resolution No. 2025 adopted February 21, 1974, Resolution No.3 adopted 

March 15, 1979, Resolution No.3781 adopted November 5, 1981, Resolution No. 4217 

adopted December 15, 1983, Resolution No. 4339 adopted April S, 1984, Resolution No. 4780 

adopted 17, 1986, Resolution No. 5332 adopted May 19, 1988, Resolution 5449 

adopted July 21, 1988, Resolution No. 5902 adopted June 21, 1990, Resolution No. 6107 

adopted March 21, 1991, and Resolution No. 6378 adopted June 4, 1992, as the same may 

amended or supplemented hereafter by ordinance of tile county. 

"Construction Account" means the Commercial Paper Series A Construction Account 

created within the Construction Fund pursuant to Section 7 hereof 

"Construction Fund" means the Second Water Quality Construction Fund heretofore 

created by Section ofOrdinance No. 11241 of the county. 

f!~Contingency Reserve" or "Contingency Reserve Account" shall mean the Contingency 

Reserve Account created the Sewer Revenue Fund Section 7 of Resolution No. 90 of the 

Metro Council. 
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"Customers" means Residential Customers and Residential Customer Equivalents as 

defined and determined in the existing Service Agreements. 

"Dealer" or "Dealers" means 1. Morgan Securities Inc. and/or Smith Mitchell 

Investment Group. a Division of M. R. Beal & Company, or any successors thereto under the 

Dealer Agreements. 

"Dealer Agreement" or "Dealer Agreements" means one or more of the Dealer 

Agreements, each in substantially the form attached hereto as Exhibit entered into by and 

between the county and one or more of the Dealers with respect to the Notes. 

"Issuing and Paying Agency Agreement" means the Issuing and Paying Agency 

Agreement, substantially the form attached hereto as Exhibit C, entered by among 

the county. the Issuing and Paying Agent and the Dealers. 

"Issuing and Paying Agent" means The Bank New York, and any successor thereto 

under the Issuing and Paying Agency Agreement. 

"Junior Lien Obligations" means any revenue bonds, notes, warrants or other obligations 

payable from Revenue of the System as described in paragraph Eleventh of Section 12 of this 

ordinance. 

"Line of Credit Agreement" means Line Credit Agreement, substantially the 

form attached hereto as Exhibit D, entered into by and among the county, the Issuing and Paying 

Agent the Bank. 

"Loan" has the meaning given such term the Line of Credit Agreement. 

"Metro" means the Municipality of Metropolitan Seattle, formerly a municipal 

corporation of the State of Washington, organized and existing pursuant to Chapter 35.58 RCW 

and consolidated with the county effective January 1, 1994 pursuant to Chapter 36.56 RCW. 

"Metro Council" means the Metropolitan Council of the Municipality of Metropolitan 

Seattle, established pursuant to Chapter 35.58 RCW and abolished effective January 1, 1994 

pursuant to Chapter 36.56 RCW. 

"1994A Bonds" means the county's Limited Tax General Obligation Bonds (payable 

from Sewer Revenues), 1994 Series A, issued under date of April 1, 1994, pursuant to 

Ordinance No. 11241 passed on February 14, 1994. 

:'1995 Bonds" means the county's Limited Tax General Obligation Bonds (payable 

Sewer Revenues), 1995, issued under date of May 1, 1995, pursuant to Ordinance No. 11 

passed on April 24, 1995. 
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"Note Fund" means the Commercial Paper Series Sewer Revenue Bond Anticipation 

Note Redemption Fund created by Section 8 hereof 

"Notes" means the King County, Washington, Sewer Revenue Bond Anticipation Notes, 

Commercial Paper Series A, authorized, issued, and outstanding from time to time pursuant to 

Section 3 hereof 

"Operating and Maintenance Expenses" means all normal expenses incurred by the 

county causing the System to be maintained in good repair, working order and condition and 

shall include payments to any private or governmental agency for the operation or maintenance 

of facilities or for the disposal of sewage but shall exclude any allowance for depreciation. 

"Operating Reserve" or "Operating Reserve Account" means the Operating Reserve 

Account created in the Sewer Revenue Fund by Section 6 of Resolution No. 90 of the Metro 

Council. 

"Parity Bond Fund" means the "Municipality of Metropolitan Seattle Sewer Revenue 

Bond Fund" created by Section 10 of Resolution No. 90 of the Metro Council and redesignated 

and continued by the county as the Water Quality Revenue Bond Fund. 

"Parity Bond Ordinances" means Metro Council resolutions authorizing Parity 

Bonds. 

"Parity Bond Reserve" means the bond reserve account created in the Parity Bond Fund. 

"Parity Bonds" means any and all sewer revenue bonds the county, the payment of 

which constitutes a lien and charge upon the Revenue of the System equal in rank with the lien 

and charge upon such revenue for the payments required to payor to secure the payment of the 

Series A Bonds. 

"Parity Lien Obligations" means the 1994A Bonds, the 1995 Bonds and bonds, notes 

or other evidences of indebtedness payable in whole or in part from Revenue of the System and 

secured by a lien on such Revenue on a parity lien with the lien of the 1994A Bonds and the 

1995 Bonds. "Parity Lien Obligations" includes any Parity Payment Agreements and parity 

reimbursement agreements entered into with the providers of certain credit facilities securing 

Parity Lien Obligations. 

"Parity Payment Agreement" means a Payment Agreement under which the county's 

payment obligations are expressly stated to constitute a charge and lien on the Revenue the 

System equal in rank with the charge and lien upon such revenue securing amounts required to 

DOTOAGDOC 95/12105 
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paid into the Bond Fund to pay and secure the payment of principal of and interest on the 

Parity Lien Obligations. 

"Parity Term Bonds" means Parity Bonds that are Term Bonds. 

"Payment Agreement" means, to the extent permitted from time to time by applicable 

law, a written agreement entered into by the county (i) in connection with or incidental to the 

issuance, incurring or carrying of obligations of the county secured in whole or part a lien 

on Revenue of the System; (ii) for the purpose of managing or reducing the county's exposure to 

fluctuations or levels of interest rates, currencies or commodities or for other interest rate, 

investment, asset or liability management purposes; (iii) with an entity that at the time the 

agreement is entered into is a Qualified Counterparty; and which provides, on either a 

current or forward basis, for an exchange of payments determined in accordance with a formula 

specified therein. 

"Payment Agreement Payments" means the amounts periodically required to be paid by 

the county to the Qualified Counterparty pursuant' to a Payment Agreement. The term 

"Payment Agreement Payments" does not include any termination payment required to be paid 

with respect to a Payment Agreement. 

"Permitted Prior Lien Bonds" means the Parity Bonds, the SRF Loan, the Parity Lien 

Obligations and any revenue bonds, notes or other obligations that may be issued in the future at 

the discretion of the county payable from Revenue of the System available after the payment of 

the amounts described in paragraphs First through Eleventh of Section 12 of this ordinance, all 

as permitted in Section 16(a) of this ordinance. AIl Permitted Prior Lien Bonds shall have liens 

on Revenue of the System superior to lien thereon of the Notes, Bank Note, and any 

Additional Subordinate Lien Obligations. 

"Prior Lien Bond Anticipation Notes" means Permitted Prior Lien Bonds (other than 

Parity Bonds or Parity Lien Obligations) that are Bond Anticipation Notes. 

"Qualified Counterparty" means with respect to a Payment Agreement an entity 

(i) whose senior long term debt obligations, other senior unsecured long term obligations or 

claims paying ability or whose payment obligations under a Payment Agreement are guaranteed 

by an entity whose senior long term debt obligations, other senior unsecured long term 

obligations or claims paying ability are rated (at the time the Payment Agreement is entered into) 

at least as high as A3 by Moody's Investors Service and A- by Standard & Poor's Ratings 
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Services, or the equivalent thereof by any successor thereto and (ii) who is otherwise qualified to 

act as the other party to a Payment Agreement under any applicable Jaws of the State. 

"Rating Agency" means (i) Standard & Poor's Ratings Services, a Division of The 

McGraw-Hili Companies, Inc., a corporation organized and existing under the laws of the State 

of New York, its successors and their assigns; (H) Moody's Investors Service, a corporation 

organized and existing under the laws of the State ofDelaware, its successors and their assigns; 

and (iii) any other nationally recognized rating agency then maintaining a rating on the Notes. 

"Revenue of the System" or "Revenue" means all the earnings, revenues and money 

received by the county from or on account of the operations of the Sewer System and the 

income from the investment of money the Sewer Revenue Fund or any account within such 

fund, but shall not include any money collected pursuant to the Service Agreements applicable 

to administrative costs of the county other than costs administration of the System. 

"Service Agreements" means the sewage disposal agreements heretofore or hereafter 

entered into between Metro (now and hereafter the "county") and municipal corporations, 

persons, firms, private corporations, or governmental agencies providing for the disposal by the 

county ofsewage collected from such contracting parties. 

"Sewer Revenue Fund" means the special fund of Metro created Resolution No. 7 of 

the Metro Council adopted November 26, 1958, and redesignated as the "Municipality of 

Metropolitan Seattle Sewer Revenue Fund" by Section 5 of Resolution No. 90 of the Metro 

Council, and redesignated and continued by the county as the Water Quality Operating Fund. 

"SRF Loan" means the State Revolving Fund loan to Metro (assumed by the county) by 

the State of Washington Department ofEcology pursuant to the SRF Loan Agreement. 

"SRF Loan Agreement" means the Washington State Water Pollution Control State 

Revolving Fund (SRF) Loan Agreement between the State of Washington Department of 

Ecology and Metro dated December 26, 1990, as amended from time to time. 

"Subordinate Lien Bond Anticipation Notes" means Additional Subordinate Lien 

Obligations that are Bond Anticipation Notes. 

"System" or "Sewer System" means the sewers and sewage disposal facilities now or 

hereafter acquired, constructed, used or operated by the county for the purpose of carrying out 

the Comprehensive Plan. 

"Term Bonds" means those outstanding revenue bonds of any single issue or series 

maturing in anyone year for the retirement of which regularly recurring annual deposits are 
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required to be made into the applicable bond prior to the scheduled maturity of such bonds 

sufficient to pay the same at or prior to their maturity. 

"Termination Date" shall have the meaning given such term in Line of Credit 

Agreement. 

"Variable Rate Parity Lien Obligations" means Parity Lien Obligations bearing interest at 

a variable rate of interest provided that at least one of the following conditions is met: (i) at the 

time of issuance the county has entered into a Payment Agreement with respectto such Parity 

Lien Obligations which Agreement converts the effective interest rate to the county on the 

Variable Rate Parity Lien Obligations from a variable interest rate to a fixed interest rate or 

(ii) the Parity Lien Obligations bear interest at a variable rate but are issued concurrently in equal 

par amounts with other Parity Lien Obligations bearing interest at a variable rate and which are 

required to remain outstanding in equal amounts at all times, if the net effect of such equal par 

amounts and variable rates at all times is a fixed rate of interest to the county. 

SECTION 2. Authorization of the Bonds. The county hereby authorizes the issuance 

and sale of its sewer revenue bonds (the "Anticipated Sewer Revenue Bonds") in such form and 

with such tenus, conditions, covenants, dates, interest rates, maturities and other details as shall 

hereafter be determined by ordinance. The Anticipated Sewer Revenue Bonds shall be issued in 

an aggregate principal amount to provide funds sufficient, together with other funds of 

county legally available therefor, to pay the principal of and interest on any outstanding Notes 

and Advances. The proceeds of the Anticipated Sewer Revenue Bonds shall be paid into the 

Note Fund and shall be applied to the extent necessary, together with other funds of the county 

legally available therefor, to pay and redeem the outstanding Notes and Advances. 

SECTION 3. Authorization and Issuance of the Notes. The county is hereby 

authorized to borrow and reborrow from time to time, and to issue Notes to evidence such 

borrowing or reborrowing, in an aggregate principal amount outstanding at any time or from 

time to time that will not exceed One Hundred Million Dollars ($100,000,000). The Notes shall 

be issuable for the purpose of providing funds to pay part of the costs of extensions, 

improvements and betterments of the Sewer System included in the Comprehensive Plan and for 

the purpose of paying at maturity, from time to time, any outstanding Notes or Advances. The 

aggregate principal amount ofthe Notes issued and outstanding at anyone time shall not exceed 

the Available Commitment under the Line Credit Agreement; provided, however, that the 

principal amount of any outstanding Notes that are paid on their maturity date from the proceeds 

-10- OOTOAG.OOC 95112105 
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of Notes issued on such date shall not be considered outstanding. The Notes are to be issued 

anticipation of the Anticipated Sewer Revenue Bonds authorized to be issued pursuant to 

Section 2 hereof 

The Notes shall be designated "King County, Washington, Sewer Revenue Bond 

Anticipation Notes, Commercial Paper Series A," and shall be issued in fully registered form. 

The Notes shall be issued in denominations of $100,000 or any integral multiple of $5,000 

greater than $100,000, shall be numbered separately in the manner and with any additional 

designation as the Issuing and Paying Agent deems necessary for purposes of identification, shall 

be dated the date of their issuance and shall bear interest payable at maturity, determined from 

time to time as provided herein. 

The Notes shall be issued at such times, be sold to such purchasers at such prices, bear 

interest (calculated on the basis of a year of 365/366 days, as appropriate), mature on such dates 

and otherwise have such terms and conditions as shall be determined by an Authorized Officer 

concert with the Dealers and the Issuing and Paying Agent in. accordance with Dealer 

Agreements and the Issuing and Paying Agency Agreement; provided, however, that no Note 

shall be issued with a maturity date later than (a) 270 days from its date of issuance, or (b) the 

Termination Date, including any extensions thereof, or (c) December 1, 2016, whichever is 

earliest; (ii) no Note shall bear interest at a rate excess of 12%; and (iii) no Note shall be sold 

at a price other than par. 

SECTION 4. Initial Immobilization of Notes; Depository Provisions. The Notes 

initially shall be held in fully immobilized form by DTC acting as depository pursuant to the 

terms and conditions set forth the form of a Letter of Representations attached as Exhibit F 

hereto and by this reference incorporated herein. To induce OTC to accept the Notes as eligible 

for deposit at OTC, the county finance manager is authorized to execute the Letter of 

Representations, with such changes as hereafter may be approved by him or her, and such 

approval shall be conclusively presumed by the county finance manager's execution thereof. 

Neither the county nor the Issuing and Paying Agent shall have any responsibility or obligation 

to DTC participants or the persons for whom they act as nominees for the Notes with respect to 

the accuracy ofany records maintained by DTC or any DTC participant, the payment by DTC or 

any DT~ participant of any amount in respect of principal or interest on the Notes, any notice 

that is permitted or required to be given to Registered Owners under this ordinance (except such 
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II notice as is required to be given by the county to the Issuing and Paying Agent or to DTC), or 

any consent given or other action taken by DTC as owner of the Notes. 

The Notes initially shall be issued in a single Master Note equal to the aggregate 

principal amount of the Notes and initially shall be registered in the name ofeEDE & Co., as the 

nominee of DTC. The Notes so registered shall be held in fully immobilized form by DTC as 

depository. so long as any Notes are held in fully immobilized form, DTC. successor or 

any substitute depository appointed by the county. as applicable. shall deemed to the 

Registered Owner for purposes hereunder, and all references to Registered Owners, 

noteowners, noteholders, owners or the like shall mean DTC or its nominees shall not mean 

owners of any beneficial interests the Notes. Registered ownership of such Notes, or 

portions thereof, may not thereafter be transferred except: 

1. To any successor DTC or its nominee, that successor shall be 

qualified under any applicable laws to provide the services proposed to be provided by it; 

To any substitute depository appointed by the county pursuant to
 

subsection or such substitute depository's successor; or
 

3. To any person as herein provided if the Notes are no longer held 

immobilized form. 

Upon the resignation DTe or its successor any substitute depository or 

successor) from its functions as depository, or a determination by the county it is no longer 

in best interests of beneficial owners of the Notes to continue system book entry 

transfers through DTC or its successor (or any substitute depository or its successor), the 

county may appoint a substitute depository. Any such substitute depository shall be qualified 

under any applicable laws to provide the services proposed to be provided it. 

the case any transfer pursuant to clause (l) or (2) of the second paragraph of this 

subsection, the Issuing and Paying Agent, upon receipt of all outstanding Notes together with a 

written request on behalf of the county, shall issue a single new Master Note, registered in the 

name such successor or such substitute depository, or their nominees, as the case may all 

as specified in such written request of the county. 

e In the event that DTC or its successor (or substitute depository or successor) resigns 

from its~ functions as depository, and no substitute depository can be obtained, or the county 

determines that it is in the best interests of the beneficial owners of the Notes that they able to 

obtain Note certificates, the ownership of Notes may be transferred to any person as herein 
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provided, and Notes shall no longer be held fully immobilized form. The shall 

deliver a written request to the Issuing and Paying Agent, together with a supply of definitive 

Notes, to issue Notes as herein provided authorized denomination. Upon receipt of 

then outstanding Notes by the Issuing and Paying Agent, together a written request on 

behalf of the county to Issuing Paying Agent, new Notes be issued in such 

denominations and registered the names of such persons as are requested in such a written 

request. 

Both principal of and interest on the Notes shall be payable lawful money of 

United States of America. For so long as outstanding Notes are registered in name of 

CEDE Co., or its registered assigns, as nominee ofDTC, payments of principal of and interest 

on the Notes shall be made in same funds on date such payment is due and payable at 

place and in manner provided the Letter ofRepresentations. 

In the event that Notes are no longer held fully immobilized form by DTC or its 

successor (or substitute depository or successor), principal of and interest on the Notes shall 

payable at maturity upon presentation and surrender the Notes by the owners at 

principal office the Issuing and Paying Agent New York, New York, in accordance with 

the Issuing and Paying Agency Agreement 

SECTION 5. Registration. The Issuing and Paying Agent shall keep, or cause to be 

kept, at its principal corporate trust office, sufficient records for the registration transfer of 

the Notes which shall at all times be open to inspection by county. Issuing and Paying 

Agent is authorized, on behalf of the county, to authenticate deliver Notes transferred or 

exchanged in accordance with the provisions such Notes, this ordinance and the Issuing and 

Paying Agency Agreement and to carry out all the Issuing and Paying Agent's powers and 

under ordinance and the Issuing and Paying Agency Agreement. 

Issuing and Paying Agent shall be responsible for representations contained in the 

Certificate of Authentication on the Notes. The Issuing and Paying Agent may become the 

owner of Notes with same rights it would have ifit were not the Issuing andPaying Agent, 

and to the extent permitted by law may act as depository for and permit any of officers or 

directors to act as a member or in any other capacity with respect to, committee formed 

to prote~t rights of registered owners of the Notes. 

SECTION 6. Mutilated. Lost. Stolen or Destroyed Notes. the event any Note is 

mutilated, lost, stolen or destroyed, the Issuing Paying Agent, upon written of the 
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1 county, may authenticate a new Note of like date, maturity, interest rate principal amount as 

2 the mutilated, lost, stolen or destroyed Note; provided that, in the case of such mutilated Note, 

3 such mutilated Note shall first be surrendered to the Issuing and Paying Agent and the case of 

4 lost, stolen or destroyed Note, there shall first be furnished to the county and Issuing 

5 Paying Agent evidence of such loss, theft or destruction satisfactory to the county and Issuing 

6 and Paying Agent together with indemnity satisfactory to county the Issuing and Paying 

7 Agent. In event any such Note shall have matured, instead of issuing a duplicate Note, the 

8 county may pay the same without surrender thereof The county may charge holder of such 

9 mutilated Note or owner of lost, stolen or destroyed Note reasonable fees and 

10 expenses in this connection. 

11 SECTION 7. Application of Note Proceeds. The proceeds from the sale of Notes 

12 shall be applied in following order of priority: 

13 (a) first, to the payment of the principal of Notes maturing on date of such sale; 

14 (b) second, to the payment of the outstanding principal amount the 

15 defined Line of Credit Agreement); and 

16 (c) third, any remaining balance shall be applied as provided in the next succeeding 

17 paragraph. 

18 There has heretofore been established a special fund of the county known as the "Second 

19 Water Quality Construction Fund" (the "Construction Fund"). For purposes of separately 

20 
accounting investment earnings on proceeds the Notes to facilitate compliance with 

the requirements of Section 15(b) of this ordinance, there is hereby established a special account 

22 
within the Construction Fund to be known as the Commercial Paper Series Construction 

23 
Account (the "Construction Account"). All proceeds derived from the issuance of 

Notes described clause (c) of the first paragraph of this Section 7 shall paid into 

25 
Construction Account. Money the Construction Account shall be held applied as 

provided in section to pay part of the cost of acquisition and construction of Sewer 
27 

System and all costs incident thereto, including but not limited to costs of of the 
28 

engineering, architectural, planning, financing, legal, urban design or other incidental costs, 

to 'repay advances heretofore or hereafter made on account of such costs. 
30 

~he shall prepare and keep in its files respect of each disbursement the 
31 

Construction Account a voucher approved by an Authorized Officer stating with respect to 

payment made or to be made: 
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0) The name address the person, firm or corporation whom 

payment is 

The amount to and 

That each obligation in the stated amount has been incurred by or on 

the county and that each item thereof is a proper and reasonable charge against 

Construction Account and that such obligation has not been theretofore paid or reimbursed. 

AU money in the Construction Account be continuously and invested to the 

extent that the same shall be practicable and consistent with the requirements use 

money. Said money may be invested in any investments permitted for of county. 

on the date on which amounts are and payable on the Notes or the Note 

amounts on deposit in the Note or the Bank Note Repayment Fund are to 

repay amounts then due on the Notes and the Note, county to the extent 

amounts are held the Construction Account, transfer from the-Construction Account to 

Note or the Bank Note Repayment Fund, as applicable, amounts sufficient to eliminate 

insufficiency. 

SECTION 8. Payment of the Notes: Pledge of Sewer Revenue. 

Notes constitute special obligations of the county solely out of 

a fund of county hereby established and designated the "Commercial Series 

Sewer Revenue Bond Anticipation Note Redemption Fund" "Note Issuing and 

P~V1no shall establish and maintain an account for payment of Notes, and county 

from time to time cause money to be deposited into such account from Note In 

amounts sufficient to pay the principal of and interest on the Notes as they become due. 

Issuing and Paying Agent shall withdraw amounts from such account in order to pay 

principal of interest on the Notes. Except as to be invested pursuant to 

subsection (f) hereof, amounts on deposit in the Note Fund and account shall 

upon only for purpose of paying the principal of and on Notes or the payment 

of the principal of and interest on Advances the of Credit Agreement as provided 

Section 11 hereof. 

'(b) county hereby covenants and agrees that so long as any is outstanding 

it d~posit or cause to deposited the Note Fund amounts derived from the following 

sources in the following order of priority: (i) the proceeds of of Notes as provided in 

Section 1 hereof; (ii) to the extent not deposited the Note Repayment Fund,. proceeds 
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from the of the Anticipated Sewer Revenue Bonds or Bond Anticipation Notes 

purpose of refunding the Notes; amounts on deposit in the Account; 

(vi) any proceeds of Advances under the Line of Credit Agreement; such additional 

amounts of the Revenue of the System as be necessary, when added to amounts 

the Note Fund, to pay the principal of and interest on the Notes as same become due 

and payable. order to secure the payment when due of the and interest on Notes 

and performance of any other obligation of the county to the holders the Notes, the 

county pledges to such payment and performance all amounts as provided herein to 

deposited into the Note Fund and amounts time to time on deposit in the Note Fund. 

(c)	 county hereby covenants that on or before the Termination Date it 

(i)	 issue the Anticipated Sewer Revenue Bonds or additional Bond 

Anticipation Notes; or 

(ii)	 borrow under the Line Credit Agreement; or 

money out of the Revenue of the System and money in the 

Construction Account in amounts sufficient to pay	 due the principal 

and interest on any all outstanding Notes. 

(d)	 The amounts herein covenanted to be paid out of the Revenue System 

the county hereby grants and pledges to the owners the Notes, a lien 

on such Revenue junior, subordinate and to Operating and Maintenance 

Expenses; junior, subordinate and inferior to the and charge on such Revenue 

payments required by Parity Bond Ordinances to be into the Parity Bond Fund and the 

accounts therein, and into Operating Reserve Account, Contingency Reserve Account, 

Betterment Reserve Account the Sewer Revenue Fund; junior, subordinate and inferior to the 

lien and charge on such Revenue for the payments required under SRF Loan Agreement; 

junior, subordinate and inferior to the lien and charge on such Revenue of the payments required 

to made into Bond Fund and accounts therein; subordinate and inferior to the 

payments to be made to payor to secure payment Lien Obligations, 

and in rank the lien and charge on such Revenue available money securing 

payment of the principal of and interest on all obligations described paragraph .. ,~lI-iVhT 

Section.p of this ordinance. The Notes, the Bank Note and Additional Subordinate Lien 

Obligations shall be payable on a parity with each and no priority be established 
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among the Notes or the Bank Note or any Additional Subordinate Lien Obligations by reason 

their date of issuance or otherwise. 

(e) The Notes shall not be deemed to constitute a general obligation or a pledge 

the faith and of county, or a debt or a pledge of faith credit the State of 

Washington or any other municipal corporation or political subdivision thereof. Neither 

county nor the State of Washington nor any other municipal corporation or political subdivision 

thereof shall be obligated to pay the principal of or interest on the Notes or the Bank Note, 

except the case of'the county as set forth in this ordinance, and neither the faith credit nor 

taxing power of the county, the State of Washington or any other municipal corporation or 

political subdivision thereof is pledged to the payment of the principal of or interest on the 

Notes. 

(t) Money deposited and held in the Note Fund for the payment of Notes prior to 

the maturity thereof may be invested in direct obligations of the United States Government 

maturing prior and as close as reasonably possible to the maturity date of Notes the 

payment of which such money shall have been deposited. AU investment income the 

investment of money held in the Note Fund shall be deposited in the Sewer Revenue Fund 

the sole benefit the county and may used for any lawful water pollution abatement 

purposes of the county. 

(g) The county also hereby covenants and agrees so long as anv Notes are 

outstanding hereunder, the county shall maintain a line of credit, letter of credit, standby 

purchase agreement or comparable credit enhancement in an amount sufficient to pay 

principal of the Notes when due. 

SECTION 9. Dealer Agreements. The county hereby approves terms and is 

hereby authorized to enter into the Dealer Agreements, substantially form attached as 

Exhibit B hereto, with the Dealers. 

SE~TION 10. Issuing and Paxing Agencx Agreement. The county approves the 

terms of and is hereby authorized to enter into a Issuing Paying Agency Agreement, 

substantially the form attached as Exhibit C hereto, with the Issuing and Paying Agent the 

Dealeis. 

~ECTION II. Line ofCredit Agreement; Bank Note. 

(a) The county hereby approves the terms and is hereby authorized to enter a 

Line of Credit Agreement, substantially the form attached as Exhibit hereto, with.the Bank. 
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1 Any successor Bank under the Line of Credit Agreement shall be subject approval the
 

2 II Council and shall acceptable to any Rating Agency then maintaining a rating on the Notes.
 

3 Such acceptability shall be evidenced by written notice from each such Rating Agency that the
 

4
 substitution ofa successor Bank under the Line of Credit Agreement will not, itself, result in a
 

5 II lowering, suspension, or withdrawal of the then existing rating borne the Notes.
 

6
 (b) The county is hereby authorized to borrow and reborrow from to time, 

7
 solely the purpose of paying the principal of Notes when due, under in accordance with 

8
 the Line Credit Agreement, an amount not to exceed an aggregate principal amount 

9
 outstanding at anyone time of one hundred million dollars ($100,000,000). The county 

10
 executive is hereby authorized and to execute and deliver a Bank Note, not to exceed 

11
 $100,000,000 in aggregate principal amount, substantially the ofExhibit B to Line of 

12
 Credit Agreement The Advances made pursuant to Line of Credit Agreement bear 

13
 interest, shall mature and shall otherwise have the terms and conditions set forth in the Line of 

14
 Credit Agreement. 

15
 (c) Advances under the Line of Credit Agreement shall be payable solely out of a 

16
 special fund the county hereby established and designated the "Commercial Paper 

17
 Bank Note Repayment Fund" (hereinafter called "Bank Note Repayment Fund") and, to the 

18
 extent provided herein and in the Issuing and Paying Agency Agreement, from amounts 

19
 transferred therein from the Note Fund, accounts held the benefit of the Bank by the Issuing 

20
 and Paying Agent, and the Construction Account. The Issuing and Paying Agent shall establish 

21
 and maintain an account for the repayment ofAdvances under the Line of Credit, the county 

22
 shall cause money to be deposited into such account from the Bank Note Repayment Fund or 

other funds and accounts described above amounts sufficient to repay Advances at 

24
 
times and in the amounts as provided the Line Credit Agreement. The Issuing and Paying 

25
 
Agent shall withdraw amounts from such account so to repay Advances. The hereby 

26
 
covenants and agrees if, and for so long as, any Advance is outstanding it will deposit in the 

Bank Note Repayment Fund (i) to the extent provided in Section 7 hereof, the proceeds of sale 
28
 

of Notes; to the extent not deposited in Note Fund, proceeds from sale of 
29
 

Anticipated Sewer Revenue Bonds or additional Bond Anticipation Notes issued for purpose 
30
 

refunding the Notes or repaying the Bank Note; and all (iii) additional amounts out of 
31
 

the Revenue of the System and available money in the Construction Account as shall be 
32
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necessary, when added to other amounts paid into the Bank Note Repayment Fund, to pay the 

principal ofand interest on the Advances as same become due payable. 

(d) The county hereby covenants that on or before the Termination Date it 

(i) issue the Anticipated Sewer Revenue Bonds or additional 

Anticipation Notes to repay Bank Note; or 

(ii)	 apply money out of the Revenue of the System and available money the 

Construction Account	 amounts sufficient to pay when due the principal of interest an 

Note.. 

(e) The amounts herein covenanted to be paid out of the Revenue of the System shall 

constitute and the county hereby grants and pledges to the Bank a lien and charge on 

Revenue subordinate and inferior to Operating and Maintenance Expenses; junior, 

subordinate and inferior to lien and charge on such Revenue for payments required by 

the Parity Bond Ordinances to be made into the Parity Bond Fund and the accounts therein, 

into the Operating Reserve Account, Contingency Reserve Account, and Betterment Reserve 

Account in the Sewer Revenue Fund; junior, subordinate and inferior to the lien and charge on 

such Revenue for the payments required under the SRF Loan Agreement; junior, subordinate 

and inferior to the lien and charge on such Revenue for the payments required to be made into 

Bond Fund and accounts therein; junior, subordinate inferior to payments required to 

be made to payor to secure the payment of any Junior Lien Obligations, equal in with 

the lien and charge on such Revenue and available money securing payment the principal of 

interest on obligations described in paragraph of Section of this ordinance. 

(f) The Bank Note shan not be deemed to constitute a general obligation or a pledge 

the faith credit of the county. or a debt or a pledge of the faith and credit of the State 

Washington or any other municipal corporation or subdivision thereof Neither the 

county nor the State of Washington nor any other municipal corporation or political subdivision 

thereof shall be obligated to pay the principal of or interest on the Bank Note, except 10 me case 

of county as set forth ordinance and the of Credit Agreement, neither the 

faith credit nor the taxing power of the county, State of Washington or any other 

municipal corporation or political subdivision thereof is pledged to the payment of the principal 

ofor interest on Bank Note. 

(g) Any Authorized Officer is hereby authorized and directed to instruct Issuing 

and Paying Agent to borrow and reborrow pursuant to the of Credit Agreement and the 
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Bank Note from time to time at such times and in such amounts as Issuing Paying 

Agency Agreement provides, subject to the limitations set forth in this ordinance, the Issuing 

and Paying Agency Agreement and in the Line ofCredit Agreement. 

SECTION 12. Sewer Revenue Priorities of Payment. So long as any Note or Advance 

hereunder shall be outstanding, the Revenue of the System shall be deposited into the Sewer 

Revenue Fund and used and applied in the following order ofpriority: 

First, to pay all Operating and Maintenance Expenses; 

Second to make required payments of principal and interest on Parity Bonds as the 

same shall become due and payable; 

to make required deposits for the amortization ofParity Term Bonds; 

Fourth, to establish and maintain the Parity Bond Reserve; 

Fifth, to establish and maintain the Operating Reserve; 

Sixth, to establish and maintain the Contingency Reserve; 

Seventh, to establish and maintain the Betterment Reserve; 

Eighth, to make all required payments ofprincipal and interest due on the SRF Loan; 

Ninth, to accumulate in the special reserve fund the SRF Loan the amount required 

subsection E of Section of the SRF Loan Agreement to accumulated therein and, if 

required by the terms of any other SRF loan agreement, if any, amounts required by the 

terms ofthose SRF loan agreements to be accumulated therein; 

to make required payments of principal and interest on the Parity Lien 

Obligations and service or Payment Agreement Payments on any other Parity Lien 

Obligations; 

Eleventh, to make all payments required to be made into any other revenue bond 

redemption fund and debt service account or reserve account created therein to pay and secure 

the payment of the principal of and interest on any revenue bonds or other revenue obligations 

the county having liens upon Revenue of the System and money the Sewer Revenue 

junior and inferior to Hen thereon for the payment of principal of and interest on 

any Parity Lien Obligations, but prior to the lien thereon of the Notes, Advances and any 

Additional Subordinate Lien Obligations, as the same shall become due payable; 

Twelfth, to make all required payments of principal of and interest on the Notes, 

Advances, or Additional Subordinate Lien Obligations as the same shall become due 

payable; 
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Thirteenth, to make all required payments of principal and on bonds, notes, 

warrants other evidences of indebtedness, lien and charge against Revenue the System 

of which is junior and inferior to the Notes, the Bank Note and Additional Subordinate Lien 

Obligations, as the same shall become due and payable. 

Any surplus money that the county may have on hand in Sewer Revenue Fund after 

making all required payments set forth above may be used by the county to purchase or redeem 

and retire outstanding sewer revenue bonds of the county and to make necessary improvements, 

additions and repairs to and extensions and replacements of the Sewer System or for other 

lawful water pollution abatement purposes of the county. 

SECTION 13. Execution of Agreements. The county executive is hereby authorized to 

execute Dealer Agreements, the Issuing and Paying Agency Agreement, the 

Credit Agreement in substantially forms attached hereto as Exhibits C, and D, 

respectively, with such additions or changes therein as the county executive may approve, 

execution thereof to be conclusive evidence of such approval and that such changes are within 

authority hereby granted. The clerk of the council is hereby authorized to cause the seal 

the county to be affixed to such agreements and to attest the same, and the county executive is 

hereby authorized to cause the executed agreements to be delivered on behalf of the county. 

SECTION 14. Covenants. So long as any of the Notes or Advances are outstanding: 

(a) The county shall establish, maintain and collect rates and charges sewage 

disposal service that shall be fair nondiscriminatory and adequate to provide the county with 

Revenue sufficient (1) for the proper operation and maintenance of System and to maintain 

the Operating Reserve, the Contingency Reserve and the Betterment Reserve; (2) for the 

punctual payment of the principal of and interest on all 0':ltstanding Parity Bonds all 

amounts that the county is obligated to set aside in the Parity Bond Fund and accounts tk"",r""n 

securing the Parity Bonds; (3) for the punctual payment of the principal and interest on the 

SRF Loan; (4) for the punctual payment of the principal and interest on all outstanding Parity 

Lien Obligations and for all amounts that the county is obligated to set aside in Bond 

and accounts therein; (5) for the punctual payment of the principal of and interest on all other 

outstanding Permitted Prior Lien Bonds (other than Prior Lien Bond Anticipation Notes) and all 

amount~ that the county is obligated to set aside any bond redemption fund and accounts 

therein securing such Permitted Prior Lien Bonds; (6) for assumed payments of principal 

interest on any bonds in anticipation of which Prior Lien Bond Anticipation Notes been 
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issued calculated for the applicable calendar year amortizing the outstanding principal 

amount of the Lien Bond Anticipation Notes in accordance a 30-year maturity 

schedule resulting in approximately level debt service based on an assumed interest rate equal to 

the Bond Buyer Revenue Bond Index as of the immediately preceding April 15 or, index 

is not available, an assumed rate of interest determined by a firm of nationally recognized 

financial.consultants selected by the county, based on such consultants' review of comparable 

instruments in then current market; (7) for assumed payments of principal and interest on the 

Anticipated Sewer Revenue Bonds calculated.for the applicable calendar year by amortizing the 

then outstanding principal amount of the Notes in accordance with a 3D-year maturity schedule 

resulting approximately level debt service based on an assumed interest rate equal to Bond 

Revenue Bond as of immediately preceding April 15 or, if such index is not 

available, an assumed rate of interest determined by a firm of nationally recognized nnanciat 

consultants selected by the county, based on such consultants' review of comparable instruments 

in the then current market; (8) the punctual payment of the principal and if any, 

on the Bank Note; (9) for punctual payment of the principal interest on all 

outstanding Additional Subordinate Lien Obligations (other than Subordinate Lien Bond 

Anticipation Notes) and for all amounts that the county is obligated to set aside in any 

redemption fund and accounts therein securing such Additional Subordinate Obligations; 

(10) assumed payments of principal and interest on any bonds anticipation of which 

Subordinate Lien Bond Anticipation Notes have been issued calculated for the applicable 

calendar by amortizing the then outstanding principal amount of the Subordinate Bond 

Anticipation Notes accordance with a 30-year maturity schedule resulting approximately 

level debt service based on an assumed interest rate equal to the Bond Buyer Revenue Bond 

Index as of the immediately preceding April 15 or, such index is not available, an assumed rate 

of interest determined by a firm of nationally recognized financial consultants selected by 

county, based on consultants' review of comparable instruments in then current market; 

(11) for the payment ofany and all amounts that the county is now or mav hereafter become 

obligated to pay from the Revenue of the System by law or contract. 

, (b) (1) Subject to the provisions subparagraph (2) of this Section 16(b), the 

county htereby covenants with the Bank and the owner of of the Notes for as long as 

the same are outstanding that the county will at all times establish, maintain and collect rates 

charges for sewage disposal service that, together the interest to be earned on investments 
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made of money the Revenue Fund, the Parity Bond Fund and Bond Fund, provide in 

each fiscal year Revenue of the System in an amount equal to. at least 1.15 times amounts 

required to pay: 

(A) The interest coming due on July 1 such fiscal on the 

outstanding Parity Bonds, and all amounts required to be paid in such fiscal year in respect of 

interest on the Bonds and other Parity Lien Obligations and Payment Agreement Payments in 

respect ofParity Payment Agreements. 

(B) The principal and interest coming due on January t of the next 

succeeding year on the outstanding Parity Bonds, and principal coming due in such fiscal year 

on the Bonds and other Parity Lien Obligations (other than principal and interest on Parity Term 

Bonds and principal on Bonds and other Parity Lien Obligations that are Term Bonds). 

(C) The amounts required to be paid into the Parity Bond Fund on or 

before January] of the next succeeding calendar year interest on amortization 

principal ofParity Term Bonds, into the Bond Fund for amortization of principal of Bonds that 

are Term Bonds and into any fund or account for amortization of principal any other Parity 

Lien Obligations that are Term Bonds after Operating and Maintenance Expenses have been 

paid. 

For purposes of clause (C) this paragraph, "amounts required to be paid" means the 

amount to be deposited or accumulated in any fund or account for interest on and amortization 

of Term Bonds on or before such January 1 for outstanding Term Bonds irrespective of the date 

or dates such amount, or any portion thereof, is actually deposited into such fund or account. 

(2) Amounts required to be paid respect of Parity Bonds and Parity Lien 

Obligations shall be calculated in accordance with following requirements: 

(A) For purposes of calculating amounts required to pay interest 

on Parity Bonds or on Parity Lien Obligations, capitalized interest and accrued interest paid to 

the county upon the issuance of Parity Bonds and Parity Lien Obligations shall be excluded. 

The amount of interest deemed to be payable on any issue 

Variable Rate Parity Lien Obligations shall be calculated on the assumption that the interest rate 

on those bonds would be equal to the rate (the "assumed RBI rate") that is 90% of average 

Bond l3¥yer Revenue Bond Index or comparable index during fiscal quarter preceding 

quarter in which the calculation is made; provided, for purposes of determining actual 

compliance with the covenant made in this Section 16(b) in any past fiscal year, actual 
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amount of interest paid on any issue of Variable Rate Parity Lien Obligations shall be taken into 

account. 

(C) Debt service on Parity Lien Obligations respect to a 

Payment Agreement is force shall be calculated by the county to reflect net economic 

effect on the county intended to be produced by terms of the Parity Lien Obligations the 

terms of the Payment Agreement, in accordance with the requirements set forth Section 23 of 

Ordinance No. 11763 of the county. 

(c) The county shall comply with all the terms, covenants, conditions and provisions 

of this ordinance and of the Parity Bond Ordinances and the ordinances authorizing the Parity 

Obligations as the same provide on the date hereof (all of which are incorporated herein by 

this reference as iffully set forth at this point). 

SECTION 15. Tax-Exemption. The county shall comply with the provisions of this 

section unless, the written opinion of nationally-recognized bond counsel to the county, such 

compliance is not required order to maintain the exemption of the interest on the Notes from 

federal income taxation. 

(a) The county hereby covenants that it will not make any use of proceeds from 

the sale of the Notes or any other funds of the county that may be deemed to be proceeds of 

such Notes pursuant to Section 148 of the Code and the applicable regulations thereunder that 

win cause the Notes to be "arbitrage bonds" within the meaning of said section and said 

regulations. The county will comply with the applicable requirements of Section 148 of 

Code (or any successor provision thereof applicable to the Notes) and the applicable regulations 

thereunder throughout term of the Notes. 

The county further covenants that it will not take any action or permit any action to 

taken that would cause the Notes to constitute "private activity bonds" under Section 141 of the 

Code. 

(b) The county will pay the Rebate Amount, if any, to the United States of America 

at the times and in amounts necessary to meet requirements of the Code to maintain the 

federal income tax exemption for interest payments on the Notes, accordance with the 

Arbitrage and Tax Certification. 

SECTION 16. Additional Obligations ofttle Sewer System. , 

(a) The county may issue from time to time additional Parity Bonds and Parity Lien 

Obligations on terms and conditions set forth the Parity Bond Ordinances and the 
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ordinances authorizing issuance of the Parity Lien Obligations as the same provide on the date 

hereof 

(b) Provided that the county is not in default of its obligations under this ordinance, 

the county also hereby reserves the right to issue obligations payable from Revenue the 

System available after payment of the amounts described in paragraphs First through Tenth 

Section of this ordinance. and having lien(s) on such Revenue prior to lien the Notes 

and the Bank Note (IfJunior Lien Obligations"), but only if (i) such Junior Obligations are 

issued for the purpose of refunding the Notes, the Bank: Note or then outstanding Junior Lien 

Obligations or such Junior Lien Obligations are issued for any lawful purpose of the county 

related to the System and the following conditions are met: 

(A). At the time of issuing such Junior Lien Obligations, there be no 

default in the payment of the principal of or interest on any Permitted Prior Lien Bonds. 

(B) The county shall have on file a certificate from a licensed professional 

engineer experienced in the design, construction and operation of municipal utilities of scope 

similar to the System (the certificate may not be dated more 90 days prior to the date of 

delivery of such Junior Lien Obligations) showing that in his or her professional the 

"annual income available for debt service on Permitted Prior Lien Bonds (excluding the SRF 

Loan)" each year during the life of such Junior Lien Obligations, after deducting therefrom 

amounts required to pay principal and interest due in such year on the SRF Loan, be at 

least equal to 1.25 times the amount required each such year to pay: 

(1) The principal of the Junior Lien Obligations being 

and all outstanding Permitted Prior Lien Bonds (excluding the SRF Loan), but excluding the 

amortization of principal ofTerm Bonds. 

(2) The interest on the Junior Lien Obligations being issued and all 

outstanding Permitted Prior Lien Bonds (excluding the SRF Loan), but excluding any interest 

that be payable from the proceeds of the Junior Lien Obligations to be issued. 

(3) The amounts required to be into fund or account to 

amortize the principal of any Junior Lien Obligations are Term Bonds being issued and all 

outstanding Permitted Prior Lien Bonds that are Term Bonds. 

(C) Amounts required to be in respect of Parity Bonds Parity 

Obligations shall be calculated in accordance with the requirements set forth 

Section 2LB(1)(c) of Ordinance No. 11763 of the county. Amounts required to paid 
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respect of any Junior Lien Obligations that bear interest at variable rates shan be calculated in 

manner set forth for Variable Rate Parity Lien Obligations in Section 21B( 1)(c)(ii) of 

Ordinance 11763 ofthe county. 

(D) Amounts required to be paid in respect of any Prior Lien Bond 

Anticipation Notes shall be calculated by amortizing then outstanding principal amount 

the Prior Lien Bond Anticipation Notes in accordance with a 30-year maturity schedule resulting 

approximately level debt service based on an assumed interest rate equal to the Bond Buyer 

Revenue Bond Index as of a date no more than 90 days prior to the date issuance of such 

Junior Lien Obligations or, if such index is not available, an assumed rate of interest determined 

by and in the sole discretion a firm of nationally recognized financial consultants selected by 

the county. 

(E) Such "annual income available for debt service on Permitted Prior 

Bonds (excluding the SRF Loan)" shall be determined as follows for each year following the 

proposed date of issue of such Junior Lien Obligations: 

(l) The Revenue of the System shall be determined for a period of 

12 consecutive months	 out of the 18 months immediately preceding the delivery of the 

Lien Obligations being issued. 

(2) Such revenue shall be adjusted to give effect on a 12-month basis 

to rates adopted by the council and to be in effect no later than one year from the date 

such certificate. 

(3) If any Customers were added or are projected to be added to the 

System during such 12-month period, such revenue shall be further adjusted on the basis that 

added Customers were Customers of the System during the entire 12-month period, provided 

the engineer's projection of additional Customers shall not assume a growth of more than 

2% over above the number of Customers served or estimated to be served during 

preceding year. 

(4) There shall be deducted from such revenue the amount expended 

for Operating and Maintenance Expenses during such period. 

(5) For each year following the proposed date of issuance such 

Junior Lien Obligations the engineer shan add to the annual revenue determined the preceding 

four paragraphs an estimate of the income to be received in each such year from investment 

moneys any bond, fund for such Junior Lien Obligations and the Construction Fund which 
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will be determined by and the sole discretion of a firm of nationally recognized nnanciat 

consultants selected by the county. 

(6) Beginning with the second year following the proposed date 

issue of such Junior Lien Obligations and for each year thereafter the engineer shall add to the 

annual revenue determined in the preceding five paragraphs his or her estimate of additional 

annual revenue to be received from anticipated growth in the number of Customers within the 

area which is served by the System on the date of such certificate, after deducting therefrom any 

increased Operating and Maintenance Expenses estimated to incurred as a result of such 

growth; provided that the engineer's estimate the number of customers served shall not 

assume a growth of more than 1/4 of 1% over and above the number of customers served Of 

estimated to be served during the preceding year. 

(7) extensions of or additions to the System are the process 

construction at the time of such certificate, or if the proceeds of the Junior Obligations 

being issued are to be used to acquire or construct extensions of or additions to the System, 

there shall be added to the annual net revenue as above determined any revenue not included 

the preceding paragraphs which will be derived from such additions and extensions after 

deducting therefrom the estimated additional Operating and Maintenance Expenses to be 
, 

incurred as a result of such additions and extensions; provided that such estimated annual 

revenue shall be based upon 75% of any estimated Customer growth in the years following 

the first full year which such additional revenue is to be collected and thereafter the estimated 

Customer growth shall not exceed 1/4 of 1% per year over and above such reduced estimate. 

Such Junior Lien Obligations shall be subject to terms, conditions and covenants set 

theirauthorizing ordinances. 

(c) Provided that county is not in default of its obligations under this ordinance, 

county also hereby reserves the right to issue Additional Subordinate Lien Obligations, 

only if (i) such Additional Subordinate Lien Obligations are issued for the purpose refunding 

the Notes, the Bank Note or then outstanding Additional Subordinate Lien Obligations or (ii) 

such Additional Subordinate Lien Obligations are issued for any lawful purpose of county 

related to the System and following conditions are met: 

(A) At the time of issuing such Additional Subordinate Lien Obligations, there 

shall be no default the payment of the principal of or interest on any Permitted Prior Lien 

Bonds, Notes, the Bank: Note, or any Additional Subordinate Lien Obligations. 
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(B) The county shall have on a certificate from a licensed professional 

engineer experienced in the design, construction operation of municipal utilities of scope 

similar to System (the certificate may not be dated more than 90 days prior to date of 

delivery of such Additional Subordinate Lien Obligations) showing that in his or her professional 

opinion the "annual income available for debt service on Permitted Prior Lien Bonds (excluding 

the SRF Loan), the Notes, the Bank Note and Additional Subordinate LienObligations" for 

each year during the life of such Additional Subordinate Lien Obligations, after deducting 

therefrom amounts required to pay principal and interest due in such year on the SRF Loan, 

be at least equal to 1.25 times the amount required in each such year to pay: 

(1) The principal of the Additional Subordinate Lien Obligations 

being issued and outstanding Permitted Prior Lien Bonds (excluding the SRF Loan), the 

Notes (calculated as provided below), and any other outstanding Additional Subordinate Lien 

Obligations, excluding the amortization principal Term Bonds. 

(2) The interest on the Additional Subordinate Lien Obligations being 

issued and all outstanding Permitted Prior Lien Bonds (excluding Loan), the Notes 

(calculated as provided below) and any other outstanding Additional Subordinate Lien 

Obligations, but excluding any interest that shall be payable from the proceeds of the Additional 

Subordinate Lien Obligations to be issued. 

(3) The amounts required to be paid into any fund or account to 

amortize the principal of any Additional Subordinate Lien Obligations are Term Bonds 

being issued and all outstanding Permitted Prior Lien Bonds that are Term DUJiIU::i. 

(C) Amounts required to paid in respect of Parity Bonds and Parity 

Obligations shall be calculated in accordance with the requirements set forth In 

Section 21.B(l)(c) of Ordinance No. 11763 of county. Amounts required to be paid 

respect any Junior Lien Obligations bear interest at variable rates shan be calculated in 

manner set forth Variable Rate Parity Lien Obligations Section B(1)(c)(ii) of 

Ordinance No. 11763 of the county. 

(D) Amounts required to be paid in respect of any Prior Lien 
, 

Anticipation Notes and any Subordinate Lien Bond Anticipation Notes be calculated by 

amortiz~g the then outstanding principal amount of such Prior Lien Bond Anticipation Notes 

Subordinate Lien Bond Anticipation Notes in accordance with a 30-year maturity schedule 

resulting in approximately level debt service based on an assumed interest rate equal the Bond 
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Buyer Revenue Bond Index as of a date no more 90 days prior the of issuance 

such Additional Subordinate Lien Obligations or, such index is not available, an assumed rate 

of interest determined by and sole discretion a firm of nationally recognized financial 

consultants selected by the county. 

(E) Amounts required to be paid in respect of the Notes be calculated by 

amortizing the then outstanding principal amount of the Notes accordance with a 30-year 

maturity schedule and an assumed interest rate equal to the Bond Buyer Revenue Index as 

ofa date no more than 90 days prior to the date of issuance of such Additional Subordinate Lien 

Obligations or, if such index is not available, an assumed rate of interest determined by and in 

the sole discretion ofa firm of nationally recognized financial consultants selected by the county. 

(F) Such "annual income available for debt service on Permitted Prior Lien 

Bonds (excluding the SRF Loan), the Notes, Bank Note and any Additional Subordinate 

Lien Obligations" shall be determined as follows for each year following the proposed date of 

issue of such Additional Subordinate Lien Obligations: 

(1) The Revenue of the System shall be determined for a period of 

any 12 consecutive months out of the 18 months immediately preceding the delivery of the 

Additional Subordinate Lien Obligations being issued. 

(2) Such revenue shall be adjusted to give effect on a J2-month basis 

to the rates adopted by council and to in effect no later than one year from the date of 

such certificate. 

(3) If any Customers were added or are projected to be added to the 

System during such 12-month period, such revenue shall be further adjusted on the basis 

added Customers were Customers of the System during entire 12-month period, provided 

that the engineer's projection of additional Customers shall not assume a of more than 

2% over and above number of Customers served or estimated to be served during the 

preceding year. 

(4) There shall be deducted from such revenue amount expended 

for Operating and Maintenance Expenses during such period. 

(5) For each year following the proposed date of issuance of such 

Additio~al Subordinate Lien Obligations the engineer shall add to the annual revenue determined 

in the preceding four paragraphs an estimate of the income to be received each such year from 

the investment of moneys in any bond fund for such Additional Subordinate Lien Obligations 
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and the Construction Fund which will be determined by and in the sole discretion of a firm 

nationally recognized financial consultants selected by the county. 

(6) Beginning the second year following the proposed date of 

issue of such Additional Subordinate Lien Obligations and for each year thereafter engineer 

shall add to the annual revenue determined in the preceding five paragraphs his or her estimate 

of any additional annual revenue to be received from anticipated growth the number of 

Customers within the area which is served by the System on the date of such certificate, after 

deducting therefrom any increased Operating Maintenance Expenses estimated to be 

incurred as a result of such growth; provided that the engineer's estimate of number 

customers served shall not assume a growth of more than 1/4 of 1% over and above the number 

of customers served or estimated to be served during preceding year. 

(7) If extensions or additions to System are in the process of 

construction at the time such certificate, or if the proceeds of Additional Subordinate Lien 

Obligations being issued are to be used to acquire or construct extensions of or additions to the 

System, there shall be added to the annual net revenue as above determined revenue not 

included the preceding paragraphs which will derived from such additions and extensions 

after deducting therefrom the estimated additional Operating and Maintenance Expenses to be 

incurred as a result such additions extensions; provided that such estimated 

revenue shall be based upon 75% of any estimated Customer growth in the four following 

the fun year in which such additional revenue is to collected and thereafter estimated 

Customer growth shall not exceed of 1% per year over and above such reduced estimate. 

Such Additional Subordinate Lien Obligations shall be subject to such terms, conditions and 

covenant set forth their authorizing ordinances. 

(d) Nothing herein contained shall prevent the county issuing revenue bonds, 

notes or other obligations that are a charge upon the Revenue of the System junior or inferior to 

payments required to be made therefrom into the Note Fund, the Bank Note Repayment 

Fund, and any bond redemption fund or reserve account therein to pay and secure the payment 

of any Additional Subordinate Lien Obligations. 

'SECTION 17. Execution of Notes~ Authentication. The Notes be executed on 

behalf of the county with the manual or facsimile signature of the county executive and may also 

be attested by the manual or facsimile signature of the clerk of the county council. Only such 

Notes as shall be authenticated by the Issuing and Paying Agent shall be valid or obligatory for 
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purpose or entitled to the benefits of this ordinance. Such authentication shall be conclusive 

evidence that the Notes so authenticated have been duly executed, authenticated and delivered 

hereunder and are entitled to the benefits of this ordinance. 

The official seal of the county may be impressed or a facsimile thereof imprinted on each 

Note. In case any officer whose signature or facsimile thereof shan appear on any Note shall 

cease to be such officer before the delivery such Note, such signature or such facsimile 

signature shall nevertheless be valid and sufficient for purposes the same as such officer had 

remained office until the delivery of such Note. 

SECTION 18. Authorized Officers; General Authorization. The following officials of 

county are hereby designated as Authorized Officers under this ordinance: Director of 

Finance, the Senior Financial Analyst in the Office of the Director Finance, the Treasury 

Division Manager the Financial Division Manager. Each successor to duties each 

such office shall be deemed to be an Authorized Officer under this ordinance. To the 

Authorized Officers from time to time and their authentic signatures, the clerk of the council 

shall execute an authorization letter in substantially the form attached as Exhibit E hereto, with 

such supplements as may necessary from time to time. The Authorized Officers and other 

appropriate officials of the county are hereby authorized to and perform from time to time 

any and things consistent with this ordinance necessary or appropriate to carry the same into 

effect. 

SECTION 19. Discharge of County's Obligations Hereunder and of Liens, Pledges and 

Charges Created Hereby. The county's obligations under this ordinance, and liens, pledges, 

charges, covenants and agreements of the county herein made or provided for shall be fully 

discharged and satisfied as to any Note, and such Note shall no longer deemed to be 

outstanding hereunder, if such Note shall have been purchased and canceled the county, or as 

to any Note not thereto canceled, when payment of the principal of such Note, interest 

thereon to the due date thereof (a) shall have been made or caused to be made in accordance 

with the terms thereof, or (b) shall have been provided by irrevocably depositing with the Issuing 

and Paying Agent therefor in trust and irrevocably appropriated solely such payment, 

(i) money sufficient to make such payment or (ii) direct obligations of, or obligations the 

principal, of and interest on which are unconditionally guaranteed by, the United States of 

America maturing as to principal and interest in such amounts and at such times as will ensure 

the availability of sufficient money to make such payment, and such Note shall cease to draw 
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interest the due date thereof and, except for the purposes of such payment, shall no longer 

be secured by or entitled to the benefits of this ordinance. Any money deposited the 

Issuing Paying Agent for such Note as provided in section may at the direction of the 

county also be invested and reinvested in direct obligations of, or obligations the principal of and 

interest on which are unconditionally guaranteed by, the United States America maturing 

the amounts and at the times as hereinbefore set forth, and all income from all investments made 

pursuant to this section that is not required for the payment of such Note and interest thereon 

with respect to which such money or securities shall have been so deposited, shall be paid to 

county and deposited the Sewer Revenue Fund as and when realized and collected. 

SECTION 20. Ordinance to Constitute Contract. consideration the purchase and 

acceptance any and aU the Notes and the Bank Note authorized to be issued hereunder by 

those who shall own or hold the same from time to time, this ordinance shall be deemed to be 

shall constitute a contract between county and the Bank and between countyand 

each of the owners from time to time of the Notes and the holder of the Bank Note; and the 

covenants and agreements herein set forth to be performed on behalf of the county shall be for 

benefit and protection of the Bank and the owners of any and all of Notes and holder 

of the Bank Note. 

SECTION 21. Offering Memorandum. The Offering Memorandum prepared for the sale 

of the Notes is hereby approved, and its distribution the Dealers to prospective investors in 

the Notes is hereby authorized. The Director ofFinance is hereby authorized to update or cause 

to updated such Offering Memorandum to prepare or cause to be prepared supplements 

to such offering Memorandum from time to time and to approve the same distribution by the 

Dealers to the prospective investors in the Notes. 

SECTION 22. Supplemental Ordinances. The Council from time to time and at any time 

may pass an ordinance or ordinances supplemental to this ordinance, which supplemental 

ordinance or ordinances thereafter shall become part of this ordinance for anyone or more 

following purposes: 

(1) With the prior written consent of the Bank, to add to the covenants and 
I 

agreements of the county in ordinance such other covenants and agreements thereafter to be 

observed, which in the opinion ofa nationally recognized firm of bond counsel will not adversely 

affect the interests of the owners of any Notes or the holder of the Bank Note. 
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(2) To make such provisions for the purpose of curing any ambiguities or: of curing, 

correcting or supplementing any defective provision contained in this ordinance in regard to 

matters or questions arising under this ordinance as the council may deem necessary or desirable 

and not inconsistent this ordinance and which the' opinion of a nationally recognized 

bond counsel will not adversely affect the interest of the owners any Notes or the holder of 

the Bank Note. 

SECTION 23. Notice to Rating Agencies. Notice of any of the following events shall be 

sent to each Rating Agency then maintaining a rating on the Notes: (i) amendment to this 

ordinance, any amendment to the Line of Credit Agreement or the Issuing and Paying 

Agency Agreement, any change in a rating on the Notes, (iv) any proposed substitution of 

or successor to the Bank, (v) any defeasance or termination of Note program; or (vi) any 

termination or expiration of the Line of Credit Agreement. Such notices shall be sent to the 

address provided each Rating Agency. 

Moody's address:	 Moody's Investors Service 
99 Church Street 
New York, New York 10007 
Attn: Public Finance Rating Desk--CP 
Telephone: (212) 553-0315 
Fax: (212) 553-7450 

S&P address:	 Standard & Poor's Corporation 
25 Broadway 
New York, New York 10004 
Attn: Short-Term Debt Group - Finance 
Telephone: (21 20S-1SH 
Fax: (212) 412-0506 

SECTION 24. Severability. If section, paragraph, clause or provision of this 

ordinance shall be held invalid or unenforceable for any reason, the invalidity or unenforceability 

section, paragraph, clause or provision shall not affect any of the remaining provisions of 

this ordinance. 
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SECTION 25. Headings of Sections. The headings of the of this ordinance are 

for convenience of reference only and shall not affect the meaning, construction or interpretation 

of this ordinance. 

INTRODUCED READ for the first time the 4th day ofDecember, 1
 

PASSED by a vote of.JL.. to £L I/...:l'iday ofJ).D"e.Q'1~·1995.
 
KINGCOUNTYCOUNC~ 

KING COUNTY, WASHINGTON 

Chair 
ATTEST: 

1.JL& 
Clerk of the Council 

Attachments: 

Exhibit A Form of Note 
Exhibit B Dealer Agreement 
Exhibit C Issuing and Paying Agency Agreement 
Exhibit D Line ofCredit Agreement 
Exhibit E Authorization Letter 
Exhibit F Letter ofRepresentations 
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EXHIBIT A 

Notes, if issued in certificated form, shall be in substantially the following 

NO. $- 

STATE OF WASHINGTON 

KING COUNTY
 
SEWER REVENUE BOND ANTICIPATION NOTE
 

COMMERCIAL PAPER SERIES A
 

INTEREST RATE: MATURITY DATE:
 

CUSIP NO.:
 

REGISTERED OWNER:
 

PRINCIPAL AMOUNT:
 

INTEREST AMOUNT:
 

King County, Washington (the "County"), a municipal corporation organized and 

existing under by virtue of the laws of the State of Washington, hereby acknowledges itself 

to owe for value received promises to pay, solely from Note Fund, to the Registered 

21 II Owner identified above, or registered assigns, on the Maturity Date above, the 

Principal Amount and Interest Amount specified above (which Interest Amount is calculated at 

23 the Interest Rate specified above on the basis ofactual days elapsed and a 365/366 days. 

24 This Note is one an authorized issue up to $100,000,000 County, 

Washington, Sewer Revenue Bond Anticipation Notes, Commercial Paper Series A, issued 

26 pursuant to and in full compliance with Constitution and laws of the State of Washington, 

Chapter 39.50 RCW, and an ordinance duly passed the County Council on 

28 II , 1995 (the "Note Ordinance"), Reference to the Note Ordinance is hereby 

29 II made for a description of notes of the issue of which this Note is one; definitions of terms; 

funds applicable to the payment of said Notes; the covenants and agreements of County, 

31 II including conditions under which other obligations of the County may issued prior to, or 

32 on a parity secured equally and ratably with, said notes; provisions which the 

obligations of the County under the Note Ordinance the lien and pledge securing this Note 
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1 
1 may De discharged as to this Note by depositing the aforesaid paying agents, in trust under 

2 the Note Ordinance, money and certain securities sufficient for the payment of this Note and 

3 interest thereon; and the other terms and conditions upon which this Note is issued. This Note 

4 is a special obligation of the County and is payable solely from the Note Fund of the County. 

5 The County, by the Note Ordinance, has covenanted and agreed to deposit or cause to 

6 be deposited said Note Fund amounts derived from following sources in the following 

7 order of priority: (i) proceeds of sale of Notes; (ii) to the extent not deposited into the Bank 

8 Note Repayment Fund, proceeds from the sale of the Anticipated Sewer Revenue Bonds or 

9 Bond Anticipation Notes issued for purpose refunding the Notes; (iii) amounts on deposit 

10 in the Construction Account, (iv) any proceeds of Advances under Line of Credit 

11 Agreement; and (v) such additional amounts out of Revenue of the System as shall be 

12 necessary, when added to other amounts paid into the Note Fund, to pay the principal of and 

13 interest on the Notes as the same become due and payable. 

14 The County, by the Note Ordinance, has covenanted that on or before the Termination 

15 Date it win: 

16 

17 
(i) issue the Anticipated 

Anticipation Notes, or 
Sewer Revenue Bonds or additional Bond 

18 (ii) borrow under the Line ofCredit Agreement, or 

19 
(iii) apply money out of the Revenue of the System available money in the 

Construction Account 

21 

20 

in amounts sufficient to pay when due the principal of interest on and outstanding 

22 II Notes. 

The amounts covenanted to be deposited into the Note Fund from the Revenue of the 

24 II System shall constitute and the County has by the Note Ordinance granted and pledged to the 

owners of Notes a lien and charge on such Revenue junior, subordinate inferior to 

26 II Operating and Maintenance Expenses; junior, subordinate and inferior to the lien and charge on 

27 such Revenue for the payments required by the Parity Bond Ordinances to made the 

28 II Parity Bond Fund and the accounts therein, and into the Operating Reserve Account, 

Contingency Reserve Account, and Betterment Reserve Account in Sewer Revenue Fund; 

junior, ~ubordinate and inferior to the lien and charge on such Revenue the payments 

31 II required under the SRF Loan Agreement; junior, subordinate and inferior to the lien and charge 

on such Revenue of the payments required to be made into Bond Fund the accounts 

A-2 OOTOAG.OOC 95112105 
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1 therein; junior, subordinate and inferior to the payments required to be made to payor to secure 

2 the payment of certain obligations of the County authorized to issued pursuant to the Note 

3 II Ordinance; equal rank. with the lien and charge on such Revenue certain additional 

4 Subordinate Obligations of County authorized to be issued pursuant to the Note 

5 I' Ordinance. 

6 The County has entered into a Line of Credit Agreement with Bayerische Landesbank 

7 Girozentrale, acting through New York Branch, pursuant to which Bank has agreed, 

B subject to certain conditions therein, if required, to lend the County amounts to 

9 $100,000,000 as may be needed to pay the principal of the Notes when the same become due. 

10 This Note shall not be deemed to .constitute a general obligation or pledge of the faith 

11 and credit of the County or a debt or a pledge of the faith and credit of the State of Washington 

12 or any other municipal corporation or political subdivision thereof. Neither the County nor the 

13 State of Washington nor other municipal corporation or political subdivision thereof shall be 

14 obligated to pay principal or interest on this Note, except in the case of the County as set 

15 forth in Note Ordinance, and neither the faith and credit nor taxing power of County, 

16 the State of Washington or any other municipal corporation or political subdivision thereof is 

17 pledged to the payment of the principal of or interest on Note. 

18 It is hereby certified and recited that any and all acts, conditions and things required to 

19 exist, to happen and to be performed precedent to or in the issuance of Note, have 

20 happened and have been performed in due time, form and manner, as required by the 

Constitution and laws of the State ofWashington and the Note Ordinance. 

22 
TIDS NOTE IS ONE OF THE SERIES OF 

23 NOTES DESCRIBED IN THE WITIDN
MENTIONED NOTE ORDINANCE 

24 
hBy , - . , 

25 II THE BANK OF NEW YORK, as 
Issuing and Paying Agent 

26 

27 Attest _ 
By --~:t::~l sAuthorized Signatory Clerk of the County Council 

THIS NOTE IS NOT VALID UNLESS COUNTERSIGNED 
BY THE ISSUING AND PAYING AGENT 

30. 

31 

32 
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EXHIBIT B 20 7 

DEALER AGREEMENT 

Agreement dated • 1995 between King County, a Washington municipal 

corporation. (the "Issuer") and 1.P. Morgan Securities Inc.• a wholly owned subsidiary of J.P. 

Morgan & Co. Incorporated. a Delaware corporation,' ("JPMS") in connecrion with the offer and 

sale of the Notes referred to in this Agreement and issued. pursuant to the Issuer's Ordinance No. 

(the "Note Ordinance") and an Issuing and Paying Agency Agreement dated _, 

19~ between the Issuer and The Bank of New York (the "Issuing and Paying Agent") (ilie 

"Issuing and.Paying Agency Agreement"). 

1. Apuointment of JEMS. The Issuer ht'..reby requests JPMS to act, on the terms and 

conditions specified herein. as the Issuer's dealer for the offer and sale from time to time of tax 

exempt ro:mrnel'cial paper Sewer Revenue Bond Anticipation Notes.. Commercial Paper Series A 

(the "Notes") to be issued by the Issuer and offered and sold in the U.S. commercial paper market. 

The Issuer is not obligated to sell and JPMS is not obligated to purchase the Notes. 

2. Sl,\l~ of Notes. Tbe Notes will be issued by the Issuer tither (a) as book-entry 

obligations represented by one or more master notes and recorded in the electronic book-entry 

system maintained by The Depository Trust Company or any other clearl.ng corporation (each a 

"Clearing Corporation") within the meaning of Section 8-102(3) of the Uniform Commercial Code 

in accordance with the terms of the letter of representations among the Issuer, the Issuing and 

Paying Agent and the Clearing Corporation (the "Clearing Corporation letter of Representations") 

a copy of which is: attached hereto as Exhibit I. or (b) as physical certificated notes delivered to the 

purchaser thereof or 11 person designated by such purchaser. JPMS agrees to offer and sell the 

Notes. as the Issuer's dealer, to institutional investors and other entities and individuals who 
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nOl1rnJUly purchase commercial paper in the U.S. commercial paper market The Notes win (i) be 

sold in minimum denominations of $100.000 and integral multiples of$5,000 in excess thereof; 

(il) mature not more than 270 days from the date of issuance; (ill.) have no extension. renewal or 

automatic roll-over provisions; and (iv) be rated as "prime" quality commercial paper by at least 

two of the following nationally recognized statistical rating organizations: Moody's Investors 

Service, Standard & Poor's Rating Group, Ii division of the McGraw HiU Companies, Inc. and 

Fitch Investors Service. Inc, (th~ "Rating Agencies"). 

3. B~Rres>mtauons ~nd. :W:a.rra~. The Issuer represents and warrants to JPMS dJat the 

Issuer is a. municipal corporation duly organized. 'Validly existing and in good standing under the 

laws of the State of Washington and has all requisite power and authority to conduct its business as. 

now being conducted and to own its properties; the Issuer has all requisite power and authority 

pursuant to the Note Ordinance to execute and deliver the Notes and to execute. deliver and 

perform this Agreement. the Clearing Corporation Letter of Representations and the Issuing and 

Paying Agency Agreement, a copy of which is attached hereto as Exhibit Il; this Agreement, the 

Issuing and Paying Agency Agreement and the Clearing Corporation Letter of Representations 

have been duly authorized. executed and delivered by the Issuer and are valid and binding 

agreements of the Issuer enforceable in accordance with their respective terms; the Notes have been 

duly authorized and, when issued and delivered, will be duly and validly issued and delivered and 

will constitute valid and binding obligations of the Issuer enforceable in accordance with their 

terms: the execution and delivery of the Notes and the execution, delivery and pertermance of this 

Agreement, the Issuing and Paying Agency Agreement and the Clearing Corporation Letter of 

Representations will not violate any law, rule. regulation, order. judgment or decree applicable to 

the Issuer or conflict with or result in a breach of or constitute a default under any agreement or 

instrument to which the Issuer is a patty or by which it or any of its property is bound; no 

governmental. administrative or official consent, approval, authorlzation, notice or fuing is 
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required for the execution and delivery the Notes or the execution. delivery and performance by 

me Issuer of this Agreeroent, the Issuing and Paying Agency Agreement and the Clearing 

Corporation Letter of Representations: the Notes win be secured by Net Revenues and will rank in 

lien as specified in me Note Ordinance. 

4. Covenants. The Issuer agrees with JPMS that: 

(a) Prior to the issuance of Notea, the Issuer will furnish to JPMS opinions of counsel (i) 

to the effect that the Notes are exempt from registration under Section )(a)(2) of the Securities Act. 

(ii) the federal income tax treatment of the interest on the Notes under the Internal Revenue Code 

1986. as amended, (iii) each of the other matters set forth Section 3 hereof. and (iv) as to such 

other matters as JPMS may reasonably request; 

(b) Each issuance of Notes by the Issuer shall be deemed a representation and warranty by 

the Issuer to JPMS t as of the date thereof, that the representations and warranties of the Issuer set 

forth Section 3 hereof are true and correct as if made on and as of such dare; 

(c) The Issuer shall furnish to JPMS such information as JPMS may reasonably request 

regarding (1) the Issuer's operations and financial condition, (il) the due authorization and 

execution of the Notes and (ill) the Issuer's ability to pay the Notes as they mature; and 

(d) The Issuer will reasonably cooperate with JPMS to take all action necessary to ensure 

th.at each offer and each sale of Notes by me Issuer will comply with any applicable state securities 

or "Blue Sky" laws. provided that the issuer shall not be required to do business or consent to 

service of process in any state OT jurisdiction other than Washington. _ 

5. PlacementMemgnmdum. 

(a) JPMS will prepare and distribute to investors and potential investors in theNotes a 

placement memorandum ("Memomndum") containing financial information about the Issuer. Such 

Memorandum will be updated periodically to reflect material changes in the Issuer's business or 
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financial condition as to which the Issuer shall have advisedJPMS. 

(b) The Issuer agrees to famish JPMS with· sufficient information to enable JPMS to 

prepare the original Memorandum and updates thereof, including (i) as soon as practicable after the 

end of each of the rust three qua.rten in the Issuer's fiscal year, the financial reports of the Sewer 

System.as defined in theSenior Lien Ordinance. asoE the end of such fiscal quarter. (ii) as soon 

as practicable after theend of eachfiscal year of the Issuer,theannual audited Cmancial statements 

of sewer system and the Issuer and (iii) as soon as practicable, any information concerningthe 

financial condition or results of operations of the Issuer that has been generally communicated to 

the public or that makes. any statement in the Memorandum materially false or misleading or by its 

omission would cause the Memorandum to be materially false or misleading, The Issuer agrees 

that all financial. statements delivered to JPMS hereunder will fairly present the financial condition 

of the Issuer as of the date set forth therein and the results of operations for the periods set forth 

therein. all in. conformity with the Budget. Accounting and Reporting System prescribed by the 

Washington State Auditor pursuant to RCW 43.09.200 (or any successor statute). 

(c) Before distribution of the Memorandum. 01" any update thereof.lPMS will provide a 

copy thereof to the Issuer. and will not distribute the same without the Issuer's prior written 

approval. Such approval shall be deemed to be a representation and warrantyby the Issuer that the 

Memorandum, or any update thereof being distributed, does not contain an untrue statement of a 

material fact or an omission of a material fact necessary to make any statement contained therein. in 

light of the circumstances in which such statement was made. not misleading. 

6. ~tign tQ &rcba~. 

(a) It is understood that if JPMS as "Dealer" is unable to sen any or an of the Securities 

allotted to h with res.pect to any issuance of Securities. such Dealer will purchase as principal from 

time to time and hold, on terms mutually agreeable to both Dealer and Issuer. such Securities at art 

effective annual yield not exceeding the effective annual yield at which. such Dealer is selling 

..
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comparable securities to investors; provided, that if such Dealer has notified the Issuer that it does 

not then have any buyersforauch Securities. theeffective annual yield Oil such Securities shall be 

commensurate with prevailing market conditions; provided. further, that the Dealer shall Dot have 

any obligation to purchase Securities during any period :in which at least two of the Rating 

Agencies have assigned a ruing lower than A-t. P-l or F-I, as applicable. to the Securities; and 

provided, :finally. that with the exception of the conditions set forth in section 6(b), the Dealer shall 

not have any obligation to purchase any Seenritles allotted to any Co-Dealer with to any 

issuance of the Securities. Notwithstanding the foregoing, in no event will any of the Securities 

bear interest at a rate in excess of the maximum rate authorized by a prior agreement 

(b) If, prior to 10:30 A.M.• New York time, on any day on which Notes are to be issued, 

the Dealer receives notice from Smith Mitchell Investment Group. a division of M.R. Beal & 

Company ("SMIO"). that it SMIG will not be able to sell prior to 12:00 P.M., New York time, on 

such day. the full amount of the Notes allocated to it. SMiG. the Dealer will assume immediesely 

the obligation to market and purchase those Notes which are the subject of such notice. In the 

event that there is a second occasion on which SMlG delivers notice that SMIG will not be able to 

sell prior to 12:00 P.M., New York time, the full amount of me Nores allocated to SMlG, the 

Dealer win assume immediately the obligation to market and purchase those Notes which are the 

subject of such notice. Smith Mitchell Investment Group delivers a second notice.-Upon the 

second occurrence of the delivery of such a notice J.P. Morgan will henceforth. be the exclusive 

dealer for those Notes which are the subject of such second notice or any subsequent notice. 

7. Payment of Fees and Expenses. 

(a) In consideration of the services to be performed by theDealer under this Agreement, the 

Issuer agrees to pay the Dealer a fee of 0.04% per annum (calcelated on an aetnaJlw::tual basis) of 

the Dealer's allocation of the Notes outstanding. It is understood and agreed that (i) payment of 

such fee shall be made by the Issuer quarterly. upon receipt of an invoice from the Dealer, and (il) 
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the obligation the Issuer to pay such fee shall survive the termination or cancellation of this 

Agreement to tileextent that such obligation relates to Notes ontstandmg prior 10 such termination 

ot cancellation. 

(b) The fee quoted in section 7(a) of this agreement will in effect until at. least 

December 31. 199ft Aftu such date, me fee may be adjusted to reflect current market practices 

upon the mutual consent of the Issuer and the Dealer. In the event the fee is adjusted. a letter 

specifying the new fee. andsigned by an Authcrlzed Officer of the County and II. representative of 

the Dealer. shall be attached to this Agreement. 

(e) The Issuer agrees to reimburse the Dealer for reasonable om of pocket expenses in 

connection with the initial delivery of the Notes. 

8. t'!gtice&, Addrtss!i(S, All communications and notices shall be in writing or confirmed in 

writing and. shall be effective when received at the address specified below: 

(i) if to JPMS, to it at 60 Wan Street. New York, New York 10260-0060. 
Attention: Thomas F. Gallo. Vice President; Telephone: 212~648-o913; Telecopy: 
212-648-59]6. or at such other address as may from time to time be designated by 
notice to the Issuer in writing; and 

(ii) if to the Issuer, to it at MIS 72. 821 Second Avenue, Seattle~ Washington, 
98104-1598. Attention: Nigel Lewis. Telephone; (206) 684-1020; Telecopy: 206
684-2168, and King County Administration Building, Room 611. 500 Fourth 
Avenue, Seattle, \Vashington, 98104, Attention: D . Lee Dedrick, Telephone: 206
296-1326. Telecopy; 206-296-7345 Of at such other address as may from time to 
time be designated by notice to JPMS in writing. , 

2 Assignml:nt. JPMS may assign its rights and obligations under this Agreement to any 

wholly-ownedsubsidiary of J.P. Morgan & Co.jncorporated, 

lQ.. TerminBtiQD" 'This Agreement may be terminated at any time by the Issuer or by JPMS 

by written notice to the other parties and to the Bank (as defined in the Note Ordinance) at least 

days prior to such termination, except that this Agreement shall, notwithstanding such notice, 



$I 

remain applicable to ~y Notes outstanding at th~ time of such notice. 1 o 
.u.. 1!Qyemini Law. This shall be governed by and construed in accordance 

with the laws of the State of Washington. 

IN WITNESS WHEREOF. the parties hereto have caused this Agreement to be executed 

on their behalf by officers duly authorized thereunto, all as of the day and year first above written. 

J.P. MORGAN SECURITIES INC. 

By:_~ . 
Name: 
Tide: Vice President 

KING COUNTY
 

By: _
~. 

Name: 
Title: County Executive 



7 EXHIBIT C 

ISSUING AND PAYING AGENCY AGREEMENT
 

TillS ISSUING AND FAYING AGENCY AGREEMENT (the "Issuing and Paying 

Agency Agreement") as November 1, 1995, among King County, Washington 

"County"), The Bank of New York (the "Issuing and Paying Agent") J.P. Morgan Securities 

Inc. and the Smith Mitchell Investment Group, a Division of M. R Beal Company teacn a 

"Dealer" and together the "Dealers"); 

WIT N E SSE T H: 

WHEREAS, the County is authorized, pursuant Chapter 39.50 of the Revised Code 

Washington ("RCW lf
) , to borrow money and issue short term obligations; 

WHEREAS, pursuant to Ordinance No. of the County "Note Ordinance"), the 

County has authorized not to exceed $100,000,000 aggregate principal amount of sewer revenue

bonds of the County and, in anticipation of the issuance of such bonds, has authorized not to 

exceed $100,000,000 aggregate principal amount of sewer revenue bond anticipation notes of the 

County a commercial paper series "Notes"); and 

WHEREAS, to provide for the sale of the Notes, pursuant to the Note Ordinance, 

County entered a Commercial Paper Dealer Agreement, dated as of November 1, 1995 

(the "Dealer Agreement"), with J.P. Morgan Securities as dealer (the "Dealer"); and 

WHEREAS, to provide liquidity support for the Notes, pursuant to Note Ordinance, 

County entered into a Line ofCredit Agreement, dated as ofNovember 1, 1995 (the "Line 

of Agreement"), with Bayerische Landesbank Girozentrale, acting through New York 

Branch (the "Bank"); and 

WHEREAS, to provide for the issuance of the Notes. Note Ordinance authorized 

the County to enter into this Issuing and Paying Agency Agreement; and 

WHEREAS, The Bank of New York has to act as Issuing and Paying Agent 

hereunder on the terms and conditions set forth herein and in theNote Ordinance; 

NOW THEREFORE, parties hereto agree as follows: 
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Unless otherwise defined capitalized terms herein 

shall the meaning given such terms in Note Ordinance. 

Appointment of Issuing and Paying Agent. Subject to the terms and 

conditions contained the County has, pursuant to the Note Ordinance, appointed 

ofNew and The Bank York hereby accepts such appointment hereunder 

under Note Ordinance, as Issuing and Paying Agent in connection with the and 

the Notes from time to time accordance the Note Ordinance. The Bank 

Dealer consent to the appointment of The of New York as initial Issuing Pavino 

Section 3. Authorized Officers. From to time the County furnish Issuing 

and Paying Agent with a letter authorization ("Authorization Letter") certifying incumbency 

specimen signatures Authorized Officers under the Note Ordinance. Issuing 

Paying Agent receives a subsequent Authorization Letter of the County, Issuing Paying 

Agent shall be entitled to rely on the last Authorization delivered to it for purposes of 

determining the Authorized Officers. 

Use of Securities Depository. 

(a) accordance with Note Ordinance, The Depository Company of 

York, New ("DTC") has been appointed as securities depository the Notes, the 

County and the Issuing and Paying Agent shall execute deliver to a Letter of 

Representations (the "Letter of Representations"] in substantially the attached as Exhibit F 

to Note Ordinance. 

(b) accordance with the Note Ordinance and Letter Representations, the 

Notes	 be issued initially in the form of a Master Note Certificate (the "Master Note") fully 

the name ofCede & Co., as nominee for DTC. Upon delivery by to the Issuing 

of written notice to the effect DTC has determined to substitute a new 

nominee 10 place of Cede & Co., the words "Cede & Co." this Issuing Agency 

Agreement shall to such new nominee ofD'I'C. 

-2 ooreaa.ooc 95112J05 
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(c) County hereby authorizes and directs the Issuing Paying prior to 

the execution and delivery the Master Note, to enter a Money Market Instrument 

Certificate Agreement, substantially the Conn attached as Exhibit _ hereto (the "Certificate 

Agreement"), DTC. Certificate Agreement is a necessary prerequisite to DTC's 

acceptance of the Note for the purpose of permitting the Notes to registered 

book-entry system. The Certificate Agreement shall supplement the of this 

Issuing and Paying Agency Agreement and Note Ordinance with respect to the obligations 

and dudes of Issuing and Paying Agent who shall be bound thereby and agrees to perform its 

duties hereunder and Note Ordinance in accordance therewith. 

(d) Master Note shan be exchangeable Notes certificated form registered in 

the names ofParticipants and/or Beneficial Owners if, but if, (1) DTC notifies the County 

it is unwilling or unable to continue as depository such Notes or at time ceases to a 

clearing agency registered as under 1934 Act or (ii) County instructs Issuing 

Pavino Agent that such Master Note shall exchangeable. In any such the and 

Paying Agent issue, transfer and exchange Note certificates as requested by DTC in 

appropriate amounts pursuant to this Issuing and Paying Agency Agreement. The County 

all costs connection with production, execution and delivery of such Note certificates. 

If Note certificates are issued, the provisions this Issuing and Paying Agency Agreement shall 

apply to, among other things, the transfer and exchange of such certificates and method of 

payment principal ofand interest on such Note certificates. 

(e) connection with any notice or communication to be provided to the 

holders such Notes by County or the Issuing and Paying Agent with respect to any consent 

or other action to be taken by the holders of such Notes, the County or the Issuing Paying 

Agent, as case may be. shall seek to establish a record date such consent or other action 

give DTC notice ofsuch record date not less than 15 calendar days in advance of record 

date to extent possible. notice to DTC shall be given only nrc» sale holder. 

-3- OOTOE!l.DOC BS/12J05 



1 ,l
 
Authorization and Delivery orNotes in Book-Entry Form, So long as the 

Notes are held book-entry form by DTC or a successor depository. each Dealer, as designated 

agent the County, may time to time, in accordance with the Note submit to 

the Issuing and Paying Agent a request regarding the issuance of Notes substantially the 

attached as Exhibit _ hereto (the "Request"). 

receipt of a Request. the Issuing and Paying Agent shall: 

(a) prepare an instruction for DTC "Instruction") that sets forth me 

address, and taxpayer identification of the purchaser of an interest in Notes, date 

of issuance. maturity, principal amount and interest rate of such interest Notes. and a CUSIP 

number, aU in substantially the form attached as Exhibit _ hereto' 

deliver such Instruction to DTC accordance with the Representations 

other applicable DTC procedures, and receive from DTC a that such deliverv 

was effected; 

(c) confirm to the County and the Dealer delivery to DTe ofeach Instruction. 

AU Requests given to the Issuing and Paying Agent shall be given by telephone (oromonv 

confirmed writing), facsimile or written form. Issuing and shall have 

, no duty to act in the absence ofwritten instructions. 

If the and Paying Agent receives a Request by 15 p.m., New York time, 

on any Business Day, it shall issue an Instruction to 1:00 p.m. on such Business Day. 

the Issuing and Paying Agent receives a Request after 12:15 p.m. York City it 

issue an Instruction to DTC by 1 p.m, on the next succeeding Business 

Authorization and Delivery of Notes in Certificated Form. If at any time 

Notes are no longer in book-entry form by DTC or a successor depository, the 

County determined under Note Ordinance that the Notes should be issued certificated 

County provide Issuing and Paying Agent, at County's sole expense, a 

supply of Note certificates in substantially the form attached as Exhibit A to the Note Ordinance, 

date, maturity date, principal amount, interest rate and interest amount left blank. 

-4- OOTOEB.l.XlC 95112105 
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Such certificates shall be executed in with the Note Ordinance shall be held 

safekeeping by the Issuing Paying Agent. 

Each Dealer, as designated agent for the may from to time, 

with Note Ordinance. submit to the Issuing and Paying Agent a request substantially 

attached as Exhibit hereto "Request") regarding of Notes 

certificated form. 

Upon receipt a Request, the Issuing and Paying Agent shall: 

withdraw the necessary number ofNotes from safekeeping; 

(b) accordance with the Request, complete each Note as to the amount of 

principal, the interest rate and interest amount. the issue maturity date and resnstereo 

owner; 

authenticate each such Note executing by manual or signature 

certificate ofauthentication thereon: 

(d) deliver, as provided herein, each such Note to Dealer for to 

purchaser such instructions or to consignee to or for the account purchaser 

thereof, against receipt of payment to Note Payment Fund; and , 

(e) confirm to the County and the Dealer of such 

Section 7. Reliance on Instructions. The Issuing and Paying shall no 

liability to County or the Dealers acting hereunder upon telephonic or instructions 

contemplated hereby that Issuing Paying Agent reasonably believed good faith to have 

been given by a Dealer or an Authorized Officer. All telephonic instructions given pursuant to 

Sections 5 6 hereof shall be promptly confirmed in writing to the Issuing and Agent. 

Section 8 Limitation on Issuance. 

(a) Notwithstanding contrary instructions an Officer. the Issuing 

Paying Agent not deliver any certificated Note respect to any intpr",~t 

(a) is not a denomination of $100,000 or an integral multiple of $5,000 $100,000, or 

(b) has a rate interest greater % annum, or (c) a maturity that is later than 
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earlier of (i) 270 days from the date issuance of Instruction or (ii) the Termination Date 

under the Line of Credit Agreement or December I, 2016; nor the Issuing and Paying 

Agent deliver any Instruction with respect to Notes or any contractual Note would result in 

an outstanding principal amount of Notes or any certificated Note greater than the Available 

Commitment under the Line of Credit Agreement. For purposes of determini~ Available 

Commitment, the Issuing and Paying Agent may conclusively rely on any informa~on with respect 

to principal amount Advances outstanding at any time provided to the Issuing and Paying 

Agent the Bank. 

From time to time the Bank win furnish the Issuing and Paying Agent with a 

certificate of the Bank, certifying the incumbency and specimen signatures of of the 

authorized to execute No Issuance Notices or Termination Notices (as is defined the Line 

of Credit Agreement) on behalf of Bank as provided for in Line Credit Agreement. 

Initially such officers win be those identified in the certificate delivered in connection with the 

execution and delivery of the Line of Credit Agreement. Until the Issuing and Paying Agent 

receives a subsequent incumbency certificate of the Bank, the Issuing and Paying Agent shan be 

entitled to on the last such certificate delivered to it for purposes of determining 

authorized officers of'the Bank. the Issuing and Paying Agent receives a No Issuance Notice or 

Termination Notice from the Bank, then the Issuing and Paying Agent shall immediately notify the 

County and Dealer of its receipt of such notice and, so long as such notice is effect, it 

cease authenticating or delivering Instructions or certificated Notes, notwithstanding any contrary 

Requests received from an Authorized Officer; provided, however, that no such No Issuance 

Notice received after the Issuing and Paying Agent has received a Request given in accordance 

with this Issuing and Paying Agency Agreement shan be effective with respect to Instruction 

or certificated Note. No further authentication.or delivery of certificated Notes or preparation 

delivery of an Instruction shall be made until such time as the Bank shall have rescinded 

No Issuance Notice to the Issuing and Paying Agent writing in accordance with the Line of 

Credit Agreement. 

-6- OOroES.DOC 95112105 



1 o l ..
 
Section 9. Note Payment Account; Draws on Line of Credit. 

Pursuant to Section 8 of the Note Ordinance, Issuing and Paying Agent shall 

establish a special account to be used by the Issuing and Paying Agent for of Notes (the 

"Note Payment Account"). Note Payment Account shall be held by the Issuing and Paying 

Agent in trust for owners and beneficial owners of the Notes. The Issuing and Paying Agent 

shall not have a lien on the Note Payment Account for the payment of any fees or expenses or 

other obligations owing to the Issuing and Paying Agent hereunder. 

(b) Payments from the County to pay principal of or interest on Notes shall 

credited to the Note Payment Account and applied accordance with Section hereof. Any 

such payments from the County shan be made by ACH transfer initiated day prior to each date 

on which Notes mature. 

(c) later than 11:30 a.m. New York City time on any date on which Notes mature, 

the Dealer shall notifY Issuing and Paying Agent and the County of the principal amount of the 

Request for issuance of Notes, if any. it expects to deliver that day in accordance with 

Section 5 or Section 6 hereof. the principal amount of such expected Request, together 

any funds received from County pursuant to Section 9(d) hereof for the payment principal 

of maturing Notes, is less than the principal amount of the Notes maturing on such date, or 

the Issuing and Paying Agent receives no notice from the Dealer regarding such expected Request 

by 11:30 a.m. New York City time, the Issuing and Paying Agent shall to Bank a 

Request for Advance, in such form as is set forth in Line of Credit Agreement, no later than 

12:00 noon New City, in order to draw on the line of credit in such amount as is necessary 

to pay the principal amount of Notes maturing on such date. The Issuing Paying shan 

deposit the amount of any such Advance in Note Payment Account and applied accordance 

with Section 10 hereof 

(d) On a day any Notes mature, amount any Advance received the 

Issuing and Paying Agent pursuant to paragraph (c) above, together with any proceeds 

actually received from Dealer [by __ p.m.] on such day pursuant to Section 12 hereof, 
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amount of principal paid with respect to the Notes maturing on Issuing 

Pavino	 Agent shall promptly return such excess amount to notice 

regarding such returned amount to the Bank the ,",V"'u', Y 

Payment ofMatured Notes. 

(a) So long as the Notes are held form, the Issuing and Paying 

win pay interest on matured Notes to DTC in accordance with 

applicable DTC procedures. Such payments shall be to 

the extent sufficient funds are available in the Note Payment Account from 

sources in following order of priority: 

(i)	 amounts received from
 

proceeds ofsale ofNotes;
 

amounts received from an Advance to Section 9(c) hereof. 

The shall have no to pay, at maturity, the amounts 

referred to in	 unless sufficient funds have been by the Issuing 

collected funds. 

(b) The Issuing and Paying Agent shall confirm to an Authorized Officer 

to each Dealer by 3:00 New City time, on Business prior to a day on 

which Notes mature (i) aggregate amount of Notes on such day and the 

thereon and the aggregate of and the interest to accrue to maturity on all 

Outstanding that mature after such day. 

County shall give each Dealer, the Bank and the Issuing Agent 

at least Business Days prior to any date on which it wishes to or decrease the 

aggregate amount ofNotes Outstanding. 

Section 11. Bank Repayment Account. Issuing and establish a 

special account to be used by the Issuing and Paying Agent payments to the Bank with respect 

to Advances of Credit Agreement (the "Bank Repayment Account"). 

Repayment shall by the Issuing and Paying Agent in trust for 
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5 
Bank. The Issuing and Paying Agent shall give notice to the County any ~ote proceeds 

credited to the' Bank Repayment Account pursuant to Section 12 hereof and shall promptly 

amounts to Bank. 

Section 12. Delivety and Application of~ote Proceeds. No later than [2:00 p.m.] on 

the day that Notes are issued hereunder, Dealer shall deliver Issuing and Paying 

proceeds of sale such Notes immediately available funds. accordance with Section 7 of 

the Note Ordinance, the Issuing and Paying Agent shall apply proceeds from the of Notes in 

following order ofpriority: 

(i) First, credited to the Note Payment Account for the payment of principal 

Notes maturing on such date; 

Second, credited to the Bank Repayment Account for payment the 

outstanding principal amount of the Loan (as defined in Line ofCredit Agreement); and 

(iii) Third, paid to the County for deposit into the Construction Account, as 

provided in Section 7 of the Note Ordinance. 

Section 13. Representation and Warranties of the County. Each Request given to 

Issuing and Paying Agent accordance with Section 5 hereof shaH constitute a representation 

and warranty to the Issuing and Paying Agent by the County that the issuance delivery 

Notes in accordance with such Request have been duly validly authorized by County and 

that the Notes when delivered in accordance with such Request, the Note Ordinance this 

Issuing Paying Agency Agreement will constitute the legal, valid and binding obligations 

County. 

Section 14. Compensation of the Issuing and Paying Agent The County agrees to pay 

the compensation of the Issuing and Paying Agent at such rates as shall agreed from 

to and to reimburse the Issuing and Paying Agent for its reasonable out-of-pocket expenses 

(including reasonable legal fees and expenses), disbursements and advances or made in 

connection with the Issuing Paying Agent's execution and performance of this Issuing 

Paying Agency Agreement. The obligations the County to the Issuing and Paying Agent 
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pursuant to this Section shall survive the resignation or removal of the Issuing and Paying Agent 

and the satisfaction or termination or this Issuing and Paying Agency Agreement. 

Section 15. Nolices; Addresses. 

(a) communications by or on behalf of the County by telephone or otherwise, 

relating to the completion, delivery or payment the Note(s) are to directed to Corporate 

Trust Department of the Issuing and Paying Agent (or other department or as the 

Issuing and Paying Agent shan specifY in writing to the County). The Issuing and Paying Agent 

will advise the County from time to time of the individuals of the Issuing Paying 

generally responsible for the administration of this Issuing Paying Agency Agreement. 

Notices and other communications hereunder shall (except to the extent otherwise 

expressly provided) be writing and may be made by facsimile transmission and shall 

addressed as or to such other address as the party receiving such notice have 

previously specified to party sending such notice: 

If to the County:	 King County
 
Department ofMetropolitan Services
 
821 Second Avenue MIS 72
 
Seattle, Washington 98104
 
Attention: Nigel Lewis
 
Telephone: (206) 684-1020
 
Facsimile: (206) 684-2168
 

and to	 King County 
Office ofFinancial Management 
Finance Division 
King County Admin. Bldg., Room 611 
500 Fourth Avenue 
Seattle, Washington 98104 
Attention: Mr. D. Lee Dedrick 
Telephone: (206) 296-7326 
Fax:: (206) 296-7345 

If to the Issuing	 The Bank of New 
Paying Agent:	 101 Barclay Street, Floor 21 West 

New York, New York 10286 
Attention: Corporate Trust Trustee Administrator 
Telephone: (212) 815-5733 
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Facsimile: (212) 815~5915 

If to the Bank:	 Bayerische Landesbank Girozentrale 
New York Branch 
560 Lexington Avenue 
New York, New York 10022 
Attention: Mr. Scott Allison, President and Manager, 

Public Finance 
Facsimile: (212) 310~9868 

Telecopy: (212) 310~9869 

If to Dealers:	 lP. Morgan Securities 
60 Wall Street 
New York, New York 10260 
Attention: Head of Short-Term Trading, Municipal 

Department 
Telephone: (212) 648-0913 

Smith Mitchell Investment Group, 
A Division ofM. Beal & Company 
565 Fifth Avenue, Eighth Floor 
New York, New York 10017 
Attention: Thomas Monti, Vice President 
Telephone: (212) 983~3900 

Facsimile: (212) 573-9442 

Section 16. Liability. Neither the Issuing Paying Agent nor officers or 

employees shall be liable for any loss or damages, including reasonable attorneys' fees 

expenses, resulting from any act or omission hereunder except the case of negligence or willful 

misconduct. The duties and obligations of the Issuing and Paying Agent, its officers and 

employees shall be determined by express provisions of this Issuing and Paying Agency 

Agreement and they shall not be liable except for the performance of such duties and obligations 

as are specifically set forth herein and no implied covenants shall be read into this Issuing and 

Paying Agency Agreement against them. Neither the Issuing and Paying Agent nor its officers or 

employees shall be required to ascertain whether any issuance or sale of Note(s) (or 

amendment or termination of this Issuing and Paying Agency Agreement) has been duly 
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authorized or is in compliance with any other agreement to which County is a (whether 

or not Issuing and Paying Agent is also a party to such other agreement). 

Section 17. Benefit of Agreement. This Issuing and Paying Agency Agreement is 

solely the benefit the parties hereto no other person shall acquire or have any right 

under or virtue hereof. 

Section 18. Resis,nation or Removal of Issuing and Paying Agent. Issuing and 

Paying Agent may at any time resign as such agent by giving written notice to the County and the 

of intention on its part, specifying the date on which its desired resignation shall 

become effective; provided, however, that date shall not less than three months after the 

giving such notice by the Issuing and Paying Agent to the County. The Issuing Paying 

may removed at any time by the filing it an instrument in signed by a 

duly authorized officer of the County and specifYing such removal and the date upon which it is 

intended to become effective, which date shall not be than days from the date that notice is 

received. Such resignation or removal shan take effect on the date of the appointment the 

County of a successor Issuing and Paying Agent and the acceptance of such appointment by such 

successor Issuing and Paying Agent. In the event of resignationby the Issuing Paying Agent, 

if a successor agent not been appointed by the date as of which the resignation the Issuing 

and Paying Agent is to effective, as forth in the resignation notice of the Issuing and P::Ivinu 

Agent referred to above, the Issuing and Paying Agent at the expense of the County, petition 

any court competent jurisdiction for appointment ofa successor Issuing Paying Agent. 

Section 19. Governing Law; Venue. This Issuing and Paying Agency Agreement is to 

be delivered and performed in, shall be construed and enforced in accordance with, and the 

rights of the parties shall be governed by, the laws the State of Washington. Venue ot any 

suit or proceeding brought to enforce or rescind this Issuing and Paying Agency 

Agreement, or to claim damages for breach thereof. shallbe King County. Washington. 

Section 20. Amendments. This Issuing Paying Agency Agreement may 

amended by any written instrument signed by the parties with the consent of the Dealer and 

£1........"
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Bank, so long as such amendment does not adversely affect rights of the and 

Beneficial )wner§ of Certificates, as certified in writing the County to the Issuing Paying 

Agent. 

Section 21. CQunterpart~. This Issuing and Paying Agreement may 

executed by the parties hereto in any number ofcounterparts, by each of the lIII;;i II;;tU 

separate counterparts, such counterpart, when so executed and delivered, deemed to 

be an but all such counterparts shall together constitute one and same instrument. 

WITNESS WHEREOF, the parties hereto have caused Issuing and Paying Agency 

Agreement to be executed on their behalf by officers authorized thereunto, all as 

and year first-above written. 

_ 

THE BANK OF 

By _ 
Title _ 

KING COUNTY, 

By 
If"_• • _+•• Executive 

MORGAN SECURITIES INC. 

By _ 
Title 

SMITH MITCHELL INVESTMENT 
GROUP, A DIVISION OF BEAL & 
COMPANY 
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CONSENTED TO: 

BAYERISCHE LANDESBANK GIROZENTRALE. 
actingthrough. itsNew York Branch 

Title _ 

By 
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LINE OF CREDIT AGREEMENT 

mlS LINE OF CREDIT AGREEMENT (the"Agreement") dated as of December 20, 
among KING COUNTY, WASHINGTON (the "County"») BAYERISCHE LANDESBANK 
GIROZENTRALE. acting through its New York Branch (the "Bank") and THE BANK OF 

YORK) as Issuing Paying Agent (the "Issuing and Paying Agent"); 

WITNESSETH: 

WHEREAS, the County is authorized pursuant to Chapter 216 of the 1982 Laws Washington, 
codified as Chapter 39.50 the Revised Code of Washington ("RCW"») to borrow money and issue 
short term obligations, as set forth therein; 

WHEREAS. pursuant to Ordinance No. of the County passed 
County Council on December l I, 1995 (the "Ordinance"), the County has authorized the issuance of 
sewer revenue bonds the County an amount not to exceed $100,000,000 and, in anticipation 
issuance of bonds. has authorized the issuance of sewer revenue bond anticipation notes the 
County an amount not to exceed $100,000,000 in a commercial paper series (the "Notes"); 

WHEREAS, to facilitate the issuance and sale of Notes, the Ordinance also authorized the 
County to enter into Agreement and to issue a revolving credit note an amount not exceeding 
$100,000,000 aggregate principal amount connection therewith; and 

WHEREAS, the Bank has agreed, subject to satisfaction of the conditions herein, to 
advance funds for the account of the County to enable the Issuing and Paying Agent to the principal 
portion of the Notes at maturity. 

NOW, THEREFORE, the parties hereto agree as follows: 

ARTICLE I 

DEFINITIONS 

Section Definitions. Capitalized terms used herein and not defined shall have the meaning 
assigned in Ordinance. The following terms, as used herein, have the following meanings: 

..Advance" or "Advances" means any advance or advances funds the Bank pursuant to 
Section hereof. 

"Avoilable Commitment" means, at any date, the Commitment the aggregate principal 
amount the Loan outstanding on the date of calculation. 

"BanA" means Bayerische Landesbank Girozentrale, acting through its New York Branch, and 
its successors and assigns. 

Note" means the revolving credit note referred to in Section 2.03 hereof and issued 
pursuant to the provisions hereof and of the Ordinance. 
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"Banking Al'rongements" means the agreements of the Bank and the County set forth in this 

Agreement and the transactions contemplated hereby, including, without limitation, (a) any commitment 
to extend credit or other credit Of liquidity facility. to purchase any obligation of or for the benefit of the 
County, or to extend any other financial accommodation, (b) any issuance, extension or maintenance 
any of the foregoing, and (0) any pledge, purchase or carrying of any obligation of or for the benefit of 
the County. 

"Base Rate" means for any day the higher of (a) the base commercial lending rate most recently 
announced by the Bank, or (b) the rate quoted by the Bank, at approximately 11:00 a.m., New York: City 
time on such day, or if not quoted on such day, the rate most recently quoted by the Bank, to dealers in 
the New York Federal Funds Market for the overnight offering of dollars by the Bank, for deposit, 
one-half of one percent (112%). 

"Bond Counsel" means Preston Gates & Ems, or another firm of nationally recognized bond 
counsel acceptable to the County and the Bank. 

"Borrowing Rate" means (a) wi$. respect to each Advance, the following fluctuating interest rates 
per annum, each computed on the basis of the actual number of days elapsed and a 365/366 day year. 
as applicable, for the following periods beginning with the date of such Advance and ending on the date 
they are due to be repaid in full plus interest at the rates set forth below: 

Borrowing Rate 

Day 1 through day 30 Federal Funds Rate plus .25% 
Day 30 through the day Base Rate 

that is the third anniversary 
of the date Oil which such funds 
were advanced 

(b) with respect to any amounts which are not paid when due and payable hereunder, a fluctuating 
rate per annum equal to the Default Rate. 

"Business Day" means any day (a) on which banks in the cities in which the principal offices of 
the Issuing and Paying Agent and the New York, New York office of the Bank are located are not 
authorized or required by law or executive order to remain dosed, (b) on which the New York Stock 
Exchange is not closed and (e) which is not a legal holiday for the County. 

"Closing Date" means the date this Agreement shall become effective as provided Section 3.01 
hereof. 

"Commercial Paper Memorandum" means the Commercial Paper Memorandum dated 
December I, 1995 used in connection with the sale of the Notes. 

"ComntitmenJ" means One Hundred Million Dollars ($lOO,OOO.OOO), as such amount may be 
reduced from time to time pursuant to Section 2.1 I hereof. 

"County" means King County, Washington. 

..County Council" means the legislative authority of the County. 
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"Credit Period" means the period from the Closing Date to but not including Termination 

Date. 

"Dealer" means J.P. Morgan Securities or any successor dealer appointed with respect to 
Notes pursuant to the Ordinance. 

"Dealer Agreement" means the Dealer Agreement dated as December _, 1995 between the 
Dealer and the County and any similar agreement between the County and any successor Dealer appointed 
pursuant to Ordinance. 

"De/ault" means any condition or event that constitutes an Event of Default or that with the 
giving of notice or lapse of time or both would, unless cured or waived, become an Event of Default. 

"De/ault Rate" means a per annum rate of interest equal to Base Rate plus two percent (2%). 

"Event 0/ Default.. means any of the events of default set in Article VI. 

"Federal Funds Rate" means, for any day, the rate per annum (rounded upwards, if necessary, 
to the nearest one-hundredth (I n00th) of one percent (! %», equal to the weighted average of the rates 

overnight funds transactions with of Federal Reserve System arranged federal 
funds brokers as published for such day (or if such day is not a Business Day, for the next preceding 
Business Day) the Federal Reserve Bank of New York, or if such rate is not so published for day 
which is a Business Day, the average of the quotations such day on such transactions received by the 
Bank from three federal funds brokers of recognized standing selected the Bank. 

"Fiscal Year" means the fiscal year of the County ending on December 31 of calendar year. 

"Issuing and Paying Agency Agreement" means the Issuing and Paying Agency Agreement 
as of December _, 1995 between County and the Issuing and Paying Agent and any similar 
agreement between County any additional or successor Issuing and Paying Agent appointed 
pursuant to the Ordinance. 

"Issuing and Paying Agent" means The Bank of New York in its capacity as issuing and paying 
agent under the Issuing and Paying Agency Agreement and any successor or additional issuing and paying 
agent for the Notes appointed by the County pursuant to the Ordinance which the Bank shall have 
received notice from the County. 

"Loan" means the aggregate outstanding principal amount of Advances made hereunder. 

"Material Debt" means (i) the Parity Bonds, (ii) the Parity Lien Obligations, (iii) Parity 
Payment Agreements, (iv) the SRF Loan. (v) any other publicly traded debt obligation of the County 
secured a lien on Revenue which is equal or senior to lien on Revenue securing the County's 
obligations with respect to the Notes and its obligation to repay Advances hereunder and any 
publicly traded debt obligation of the County to which the County's fuB and is pledged and 
which is an aggregate amount of $5,000,000 or more. 

"Maturity Date" means, for each Advance, the date which is the third anniversary of such 
Advance. 
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"No IssuanceNotice" means a written notice given by Bank to Issuing Paying Agent, 

the Dealer and County that an Event of Default has occurred and is continuing, which notice shall 
in the form of Exhibit C-I hereto. 

"Note Payment Account" shall have the meaning assigned in the Issuing and Paying Agency 
Agreement. 

"Notes" means the County's Sewer Revenue Bond Anticipation Notes. Commercial
 
Series A, authorized and issued pursuant to the Ordinance.
 

"Ordinance" means Ordinance No. of the County. passed on December 11, 
1995 by County Council. 

"PariJy Debt" means any obligation of the County described in Section 12, Clause Twelfth of the 
Ordinance. 

"Parity lien Obligation Ordinances" means County Ordinance No. tIl, Ordinance No. 11
 
and any ordinance of the County pursuant to which Parity Lien Obligations are issued or incurred.
 

"Pamcipant(s)" means any bank(s) or other financial lnstltutionts) which may purchase a 
participation interest from the Bank in this Agreement and certain of the Related Documents pursuant to 
a participation agreement between the Bank and the Participanns). 

"Payment Date" means the first Business Day of each January, April, July and October. 

"Person" means any natural person, corporation, partnership, association, trust, joint venture, 
limited liability public body or other legal entity. 

"Prior Lien Bonds" means all bonds, notes or other evidence of indebtedness described in Section 
t 2, Clause Second, Third, Tenth and Eleventh of Ordinance. 

.. Prior Lien Obligation" means any obligation of the County descrlbed in Section 12 
Ordinance in clauses First through Eleventh. 

"Regulatory Change" shall have the meaning assigned in Section 2.09. 

"Related Documents" means the Ordinance, the Notes, the Dealer Agreement, the Bank Note, 
the Issuing and Paying Agency Agreement and any exhibits, instruments or agreements thereto. 

"Request for Advance" shall have the meaning assigned in Section 2.02. 

"System" or "Sewer System" means the sewers and sewage disposal facilities now or hereafter 
acquired, constructed, used or operated by the County for the purpose of carrying Comprehensive 
Plan. 

.. Termination Date" means (a) December 19, 1998, as such date may be extended pursuant to 
Section 12 of this Agreement, or (b) such earlier date on which the Commitment is terminated in 
accordance with the terms hereof. 
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"TerminoiUm Notice" means a written notice from the Bank: to Issuing and Paying Agent, the 
Dealer and the County that an Event of Default Section 6.01(a), (c), (f), (g), (h), G) or (k) 
occurred and, as a result thereof, the Commitment and the Bank'sobligation to make Advances hereunder 
is terminated, which shall be in form of Exhibit C-2 hereto. 

"UnutiJized Portion" means an amount equal to the Commitment less the sum the principal 
amount of the Notes outstanding plus the principal amount of the Loan outstanding. 

"UtilizedPortion" means an amount equal to the principal amount of the Notes outstanding. 

Section 1.02. Incorporation of CeriWn Definition by Reference. The following terms have 
the meanings assigned to them in the Ordinance as effect on the date hereof: 

Authorized Officer 
Bank: Note Repayment Fund 
Business Day 
Comprehensive Plan 
County 
Metro 
Note Fund 
Operating and Maintenance Expenses 
Parity Bonds 
Parity Payment Agreement 
Parity Lien Obi igation 
Parity Bond Ordinances 
Paying Agency Agreement 
Revenue 
Service Agreements 
SRF Loan 

Section 1.03. Accounting MaUers. AU accounting terms used herein without definition shall 
be interpreted in accordance with generally accepted accounting principles, and except as otherwise 
expressly provided herein aU accounting determinations required to be made pursuant to Agreement 
shall be made in accordance with generally accepted accounting principles. 

Section 1.04. Interpretation. All words used herein shall be construed to be of such gender 
or number as the circumstances require. Reference to any document means such document as amended 
or supplemented from time to time as permitted hereunder. All references to Sections or Articles herein 
shall be references to the corresponding Sections or Articles of this Agreement unless otherwise indicated. 

Section 1.05. Relation to Other Documents. Nothing this Agreement shall be deemed to 
or relieve the County of any of its obligations under any Related Document. 
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ARTICLE
 

ADVANCES AND PAYMENTS
 

Section 2.01. Commitment to Make Advances. During the Credit Period. Bank agrees, 
on terms and conditions set forth in this Agreement, to make Advances to the Issuing Paying 
Agent for the account of County from time to time an amount not to exceed the Available 
Commitment for the purpose of providing funds to pay the principal amount of the Notes at maturity. 
Multiple Advances may be made under this Agreement and the Bank Note, so long as the aggregate 
principal balance of all Advances outstanding at any time does not exceed the Commitment less the 
principal amount of Notes outstanding at such time. Upon making any Advance hereunder the Available 
Commitment shall be reduced by an amount equal to such Advance. Upon repayment of any Advance 
the AvaUable Commitment shall be increased by an amount equal to the principal amount the Advance 
repaid; provided, however. that the Available Commitment shall no event increased to an amount 
which exceeds the Commitment. 

Section 2.02. Advances. Upon receipt by the Bank of a written request from Issuing and 
Paying Agent in the form Exhibit hereto (each a "Request for Advance") not later than 12:00 noon 
(local time in New York City) on any Business Day, the Bank shall, unless it determines any of the 
conditions in Section 3.02 have not been satisfied, advance funds the amount requested to Issuing 
and Paying Agent and for the account of the County. If a Request for Advance is received by the Bank 
after 12:00 noon (local time in New York City) on a Business Day, such Request for Advance shall 
deemed received on the next succeeding Business Day. The Bank shall make each Advance available in 
federal or other immediately available funds to the Issuing and Paying Agent not later than 3:00 p.m, 
(local time in New York City) on the date such Request for Advance is deemed to have been received 
by the Bank. 

The amount of each Advance shall equal the principal amount of Notes maturing on the date 
Advance is requested less the sum of the amount received from the sale of Notes on such date plus 
amounts, if any, provided by the County for the payment of the principal amount of Notes maturing on 
such date. proceeds of each Advance shall be deposited by the Issuing and Paying Agent into the 
Note Payment Account and may only be used to pay the principal of maturing Notes. The portion of 
Advance received by the Issuing and Paying Agent which is not used to pay the principal amount of 
maturing Notes on the date such Advance is received shall be repaid to the Bank by wire transfer in 
immediately available funds on such date pursuant to the Bank's wire transfer instructions set forth in 
Section 2.04(c). 

Notwithstanding any provision hereof to the contrary, unless the Bank shall otherwise agree in 
writing, the Issuing and Paying Agent may not request any Advance hereunder, proceeds which 
wilt be used to the principal of any Note (a) which matures on or after the date Issuing and 
Paying Agent receives a Termination Notice from the Bank, (b) which matures on or after date on 
which an Event of Default described in Section 6.01 (g), (h), or (i) has occurred, (c) which is issued on 
or the date on which the Issuing and Paying Agent has received a No Issuance Notice from Bank 
or (d) which is owned by or held for the benefit of the County. 

Section 2.03. Bank Note. The Loan made by the Bank hereunder shall be evidenced a single 
Bank Note, in substantially the form of Exhibit B hereto, in a principal amount not to exceed 
$100,000,000 and shall be payable to the Bank as provided Section 2.04 hereof. The Bank: shall 
maintain in accordance with its usual practice an account or accounts evidencing the indebtedness the 
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County hereunder and under the Bank Note and the amounts payable paid from time to time 
hereunder or under Bank Note. In any legal action or proceeding in respect this Agreement or 
Bank Note, the entries made such account or accounts shall be presumptive evidence of the existence 
and amounts of the Loan and the obligations of the County therein recorded. The failure to record 
such amount shall not, however. limit or otherwise affect the obligations of the County hereunder or 
under the Bank Note to repay all amounts owed hereunder and under Bank Note. together with all 
interest accrued thereon as provided in this Article II. . 

Section 2.04. Payments, Security. 

(a) The County agrees to pay. but solely from the Bank Note Repayment Fund, to 
the Bank the principal of each Advance in one or more, but not to exceed twelve (12), 
consecutive equal quarterly installments payable on each Payment Date, commencing with the 

Payment Date to occur following such Advance provided that each Advance shall be fully 
repaid no later than its Maturity Date. whlch may be after the Termination Date. The Loan may 
be pre-paid without penalty at any time. The County shall cause amounts to be deposited 
the Bank Note Repayment Fund in such amounts and at such times as is necessary for the timely 
payment of the County's obligations hereunder and under the Bank Note. Notwithstanding any 

the foregoing, on the date that any Notes are issued and sold, the Loan shall be due and 
payable an amount equal to the lesser of (i) principal amount of such Notes (ii) 
outstanding principal amount of the Loan. 

(b) Subject to the other provisions of this Section 2.04, each Advance shall 
interest on the outstanding principal amount thereof, each day from including date 
such Advance is made until it is paid fun, at a per annum rate equal to the Borrowing Rate. 
Interest on each Advance shall be payable on each Payment Date. commencing with the first 
Payment Date to occur following such Advance. 

(c) The County shall make each payment due hereunder or under the Bank Note in 
currency of the United States not later than 2:30 p.m. (local time in New City), on 

day when due, in federal or other funds immediately available. Amounts received after 2:30, 
p.m. (local time in New York City) shall be deemed received on next Business Day. 
Amounts payable to the Bank hereunder shall be transferred to Bank's account 
No. 544-7~7960 at Chemical Bank, 270 Park Avenue. New York, NY 10017, ABA No.: 
021000128. Reference King County, Washington, Commercial Paper Series A (or such other 
account the Bank as the Bank may specify in written notice to County and the Issuing and 
Paying Agent). Whenever any payment shall be due on any day that is not a Business Day, 
date for payment thereof shall be extended to the next succeeding Business Day. If the for 
any payment of principal is extended by operation law or otherwise, interest thereon shall 
payable such extended time. 

(d) The obligations of the County under the Bank Note this Agreement be 
payable solely from the Bank Note Repayment Fund and secured solely as provided in the 
Ordinance, and shall not constitute a general obligation or pledge the faith credit of 
County, or a debt or pledge of the faith and credit of the State of Washington or any other 
municipal corporation or political subdivision thereof. 

Section 2.05. Default Rate. The County agrees to pay to the Bank interest on and 
amounts owed by the County under this Agreement and Bank Note from and after date on which 
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an Event of Default has occurred until payment thereof full. at a fluctuating interest rate per annum 
equal to Default Rate. 

Section 2.06. Costs, Expenses and Taxes. The County agrees to pay (i) on the Closing 
all costs and expenses connection the preparation. execution delivery of this Agreement, 
Related Documents any other documents which may be delivered in connection with this Agreement 

the Related Documents, including, without limitation, the fees to exceed $25,000.00) and 
reasonable out-of-pocket expenses of counsel for the Bank with respect thereto and (ii) costs and 
expenses. if any, including the reasonable fees and expenses of legal counsel, incurred by the Bank in 
connection the enforcement of this Agreement. The expenses of the Bank incurred in connection 
with the preparation, execution and delivery of this Agreement and the Related Documents, than 

of its counsel as specified above, for which the County shall be liable shall not exceed $2,500. In 
addition, County shall pay any and all stamp and other taxes and fees any) payable or determined 
to be payable under Washington law in connection the execution, delivery. filing and recording (if 
any) of this Agreement. the Related Documents and such other documents agrees to save the Bank 
harmless from and against any and all liabilities with respect to or resulting from any delay in paying or 
omission to pay such taxes and fees. 

Section 2.07. Drawing Fee. Upon each Advance hereunder, the County agrees to [lay to
 
Bank: a drawing fee of $200, payable on the next succeeding Payment Date.
 

Section 2.08. Facility Fee. The County agrees to pay to the a facility fee, which be 
fully earned when due and nonrefundable when paid, with the first such payment on the Payment 
Date following the Closing Date the period from the Closing Date through the preceding such 
Payment Date, and payable quarterly arrears thereafter on each succeeding Date on 
Termination Date, in an amount equal to .09% of the daily average Utilized Portion .05% of the 

average Unutilized Portion as each is calculated for each day during the period from either the 
Closing or the next preceding Payment Date, as applicable, to either the next succeeding Payment 
Date or Termination Date. as applicable. Fees payable to this Section shall computed 
on basis of a year of 360 days and the number of days elapsed. 

Section 2.09. Yield Equivalency. In event that after the date the execution hereof (a) the 
application, enactment or adoption of, or change in, any law, rule, regulation, treaty, guideline or 
directive, or the occurrence the effective date of any law, rule, regulation, treaty guideline or directive 
or provision thereof enacted or adopted on the date of execution hereof but has not 
become effective, or the application, interpretation or enforcement of any of the foregoing by any court, 
central bank, administrative or governmental authority charged the administration thereof (whether 
or not bavlng the force of law) (each a "Regulatory Change") either impose, modify or deem 
applicable reserve, deposit, insurance premium, assessment. fee, capital requirement, tax (other 
any tax on income), or similar requirement applicable to any of the Banking Arrangements or impose 
any condition connection with any of the Banking Arrangements, or (b) Bank or any 
Participant shall, in good faith and upon the recommendation of any applicable regulatory authority, 

voluntarily impose, modify or deem applicable to itself, any reserve, deposit, insurance premium. 
assessment, fee, requirement or similar requirement applicable to Banking Arrangements or 
(ii) voluntarily impose any other condition connection with any of the Banking Arrangements, designed 
to comply or prepare for future compliance with any Regulatory Change, the result any of 

foregoing be to increase the cost to the Bank: or any Participant of extending, issuing or 
maintaining any the Banking Arrangements or to reduce any amount the effective return on any 
amount) received or receivable by the Bank, or such Participant in connection with Banking 
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Arrangements (which increase cost or yield shall be the of the 
Participant's reasonable in a nondiscriminatory manner among borrowers havinz obllgations 
to the Bank or such similar to those of the County, of the aggregate of cost increases or 
yield reductions resulting from such event), then, upon written demand the County shall pay 

submit to the County, at or

to Bank. from to as specified by the Bank, additional amounts shall be sufficient 
The 

to 
Bank and such Participant for aU such increased costs or reductions in yield. 

to the of demand, a certificate setting 
reasoaable detail such increased costs Of yield reductions incurred by the Bank as a any 

Notwithstanding the foregoing provisions this Section, the County not. be Hable 
the payment of any amounts described above in this Section which accrue prior to which is 60 
days after the County's receipt written notice from the Bank that the Bank: or a intends to 
require the payment by the County amounts described this reason of the 
occurrence one or more events described above in this Section, 

Withholding. payments of principal, interest and any sums 
hereunder made in the amounts required without any reduction or 
notwithstanding assertion of any right of recoupment or setoff or of any counterclaim' .. .....

required 
and without any withholding on account taxes, levies, duties or any other deduction whatsoever 

County is required to or deduct any sum from navrnents 
Agreement, the County to the extent permitted by applicable 
to the Bank so that, after all withholdings and deductions, the amount the Bank shall 

amount the Bank received without any such withholding or deduction. 

Section 2.11. Termination or Reduction Commitment. County may, from time to 
at least three (3) Business Days prior notice to the Bank, reduce Commitment to 

an amount which equals or exceeds the Utilized any such reduction, 
not increased. The County at any time, upon at least three (3) Business prior written 
notice to the Bank, terminate Commitment entirely. Upon receipt by such notice of 
reduction or termination, such shall be irrevocable on and after receipt of such 
notice the shall be reduced or terminated as such ,.." ........ 

Prepayments. The County may amounts owed hereunder 

payments shall be aPi)lieid
 
Bank or in part at any by giving notice to by I :30 p.m.
 
York City) on the date on which such prepayment is to be
 
accrued but unpaid interest then to pri:nciIDai.
 

Section 2.i3. Computation or Interest, Interest on the and on amounts owing 
hereunder shall on the basis of a year of 365/366 days the actual number of 

elapsed. Any change Borrowing Rate become as 
on change in the Borrowing Rate shal! become effective. [During 

Adv3111Ces are outstanding, the Bank shall promptly County of the effective date and the amount 
change in the Borrowing Rate; provided that any failure by the to notify the '-"'UUl',! 

change in the Borrowing Rate shall not affect rate of interest accruing on Bank 
..........~ ......,., WITH BANK'S BACK OFFICE] 

the opening of business 
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ARTICLE III 

CONDITIONS 

Section 3.01. Conditions to Effectiveness. This Agreement shall become effective unon
 
date (the "Closing Date") on which the Bank shall received all of
 

(a) an executed counterpart of this Agreement. Dealer Agreement the Issuing 
and Paying Agency Agreement; 

(b) executed Bank Note; 

a copy of the Ordinance. including supplemental ordinances or resolutions 
thereto that have been adopted as of such all certified by the County as being a true and 
correct copy and in force and effect; 

(d) a certificate of theCounty certifying the names and signatures Authorized 
Officer; 

(e) an opinion of Bond Counsel, dated the Closing Date. substantially in the form 
of Exhibit 0 hereto; 

an of the County Prosecutor. dated the Closing Date, substantially the 
of Exhibit E hereto; 

(g) a certificate, dated the Closing Date, of an Authorized Officer to the effect 
(i) of the representations and warranties of the County contained Agreement and the 
Related Documents is true and correct on as of such date of such certificate as made 
on and as of such date and (ii) on such date no Default or Event of Default have occurred 
and be continuing; 

(h) a copy Resolution No. 6545 (tile Series Z Resolution) by Metro 
certified by the County as being a true and correct copy; 

a copy of the Parity Lien Ordinances certified the County to be true 
and correct copies such documents; 

a copy of the Service Agreements January 26, 1961 July 21, 
respectively, between Metro and The City Seattle, Washington between 

Bellevue, Washington, each certified by the County to be a true and correct copy; 

a copy of ordinance or resolution, as the case may the County \,.,uum;;u 

assuming the rights, powers, functions and obligations of Metro as approved by special election 
held November 3, 1992, certified by the County to be true and correct copies such documents 

certified the County that such ordinance or resolution was adopted in compliance with 
provisions of Chapter 36.56 of the RCW respect to publication, hearing and 
requirements; 
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(I) copies of the Moody's Investors Service Poor's 

Ratings Group, a division Mc;Uraw-HiiU Companies, 

(m) payment aU amounts attorney's fees payable on 
Closing Date pursuant to this Agreement; 

a copy of the policies of the County in 
________, including aU supplements or amendments thereto, the 
,",vuul,y as being a true and correct copy and force and effect; and 

such other documents as Bank may reasonably request. 

Conditions to Funding Advances. obllgatlon of the
 
requested to Section 2.01 is subject to satisfaction each the followinll ccnditiens:
 

(a) the Bank shall have received a properly Request for Advance 
Issuing Paying Agent; 

amount the Advance with the amount of any 
date shall not Commitment; 

Issuing and Paying Agent certify the proceeds of such Advance shall 
apl)Ued to make any payment with respect to a Note issued after receipt by the Issuing and 

P::.vinO' Agent a No Issuance Notice from the Bank, except as in Section V.\J',,",\'-'I. 

not subsequently rescinded by the Bank: a delivered to 
Issuing and Paying Agent; and 

(d) no Event of Default specified in Section (a),
 
shall have occurred and respect to Section 6.01 (a), (c),
 
have delivered the to in Section 6.02(b).
 

In order to determine whether or not condition specified in been satisfied, the 
Bank may rely on a certificate of County the of properly completed, on 
the date for which the Advance question is requested. 

ARTICLE IV
 

REPRESENTATIONS AND WARRANTIES
 

......"'....'.:1 represents and warrants that:
 

Sec~ticJln 4.01. Existence and Power. The County is a duly organized 
political subdivision of the State of Washington. power .....",..,.e.... 

System and to enter into and satisfy this Agreement 
Documents. 

Section Nonoontravention. The execution delivery by the County of this Agreement 
and the the performance of hereunder and thereunder, not 
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conflict with or constitute a breach or default under any provision, administrative regulation, 
judgment, decree, loan agreement, indenture, bond, resolution, ordinance, agreement or 
other instrument to which the County is a party or to which the County or property or assets 
are otherwise subject. nor will any such adoption. execution. delivery, sale, issuance or result 

creation or imposition of lien, charge or other security interest or encumbrance of any nature 
whatsoever any of the property or assets of the County or under the terms of any such 
regulation or instrument, except as provided the Ordinance. 

Section Due Authorization. The execution, delivery and performance the County of 
this Agreement and the Related Documents are within the power authority the County, have 
been duly authorized by necessary official action. 

Section 4.04. Valid and Binding Obligations. This Agreement and Related Documents 
constitute the legal. valid and binding obligations of the -_..... .:1 

Section 4.05. Commercial Paper Memorandum. The information contained the Commercial 
Paper Memorandum which has been provided by the County is correct in all material respects does 
not contain an untrue statement of a material fact or to state a material fact necessary to make the 
statements made therein, light of circumstances under which they were made, not misleading. 
County makes no representation as to information in the Commercial Paper Memorandum relating to the 
Bank provided by the Bank: for inclusion therein. 

Section 4.06. Pending Litigation and Other Proceedings. There is no pending action or 
proceeding before any court, governmental agency or arbitrator against or directly involving the ......uuu,.] 

or System and, to best of the County's knowledge, there is no threatened action or proceeding 
.	 affecting the County or the System before any court, governmental agency or arbitrator which, in 

case, may materially and adversely affect the financial condition or operations the System or 
validity or enforceability of Agreement or any of the Related Documents which is not described 
in the Commercial Memorandum. 

Section 4.07. Insurance. The County currently maintains insurance which meets or exceeds 
the requirements of Section 5.06. 

Section 4.08. Financial Statements. The balance sheets of the of tile System as 
of December 31, 1994 and the related statements of revenues and expenses and changes in financial 
position for years then ended and the auditors' reports with respect thereto, copies which have 
heretofore been furnished to the Bank. are complete and correct and fairly present the financial 
condition, changes in financial position and results of operations of the County of the System at 
dates for such periods, and were prepared in accordance with the Budget Accounting Reporting 
System prescribed the Washington State Auditor pursuant to RCW 43.09.200 any successor 
statute). Since December 31, 1994, there has been 110 material adverse change in the business, 
properties, condition (financial or otherwise) or operations, present or prospective, of System. 

Section 4.09. Complete and Correct Information. information, and other 
and with respect to County furnished to the Bank were, at the time same were so furnished, 
complete and correct in all material respects. No fact is known to the County materially and 
adversely affects business, assets or liabilities, financial condition, results of operations, or business 
of the System which has not been set forth the financial statements referred to in Section 4.08 above 
or such information, reports, papers and data or disclosed in writing to Bank." The 
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documents furnished or statements by taken as a whole. connection with 
negotiation. preparation or execution this Agreement or any Related Document not contain 
untrue statement of a material fact or omit to state a material necessary in to 
statements contained therein not misleading. 

Section ERISA Compliance. The County does not and has not previously maintained any 
Plan, as defined under ERISA. that is not excluded from the coverage of I of ERISA that is 
navable out of Revenue. The County does not have (a) any in connection an 
employee benefit plan maintained by the County which constitutes part of Operation and Maintenance 
Expenses; or (b) any accumulated funding deficiency with respect to any such plan. 

County currently has an unfunded obligation of $ under current 
employee and County contribution rates. would be amortized over a period. 

Section 4.11. Uen on Revenue. The obligation of the to repay the Advances 

hereunder is secured by a and enforceable lien on Revenue subject to the prior 
securing the Prior Lien Obligations. 

Section Acceleration. The has not granted to the any debt obligation 
County secured by a on Revenue which is equal or to Hen on Revenue which 

secures the obligations of the with respect tv the Notes to repay Advances the of 
acceleration following the occurrence of a default. 

Section No Default. the best of County's knowledge. no has occurred 
is continuing with respect to the Parity Bonds or Lien Obligation or under any Parity Pavment 
Agreement. 

Section 4.14. Outstanding Parity Bonds and Lien Obligations. On Closing Date, 
outstanding principal amount of Parity Bonds and Parity Lien Obligations equalled ,084,474.000. 

ARTICLE V 

COVENANTS 

as me Termination has not occurred or any amount is due or owing to the 
under Agreement or any Related Document. the County will with each covenants 
contained this Article V the Bank shall otherwise consent in writing. 

Section Compliance With Laws and Regulations. The shall comply with all 
laws. ordinances. orders. rules and regulations duly constituted public authorities which be 
applicable to it or to the System. including, without limitation, all environmental laws and regulations 

if not complied with could reasonably have a material adverse effect on the System or ability 
County to perform its obligations hereunder or under Related Documents. 

Section 5.02. Reporting Requirements. The County shall keep proper of record 
account full, true and correct will be of all dealings or transactions of or in relation 
to the business and affairs the County accordance generally accepted accounting prtnciples 
consistently applied, and furnish to the Bank two (2) copies each of the following: 
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A.nnual Financioi Statements. As soon as in any event within 120 

after dose of each Fiscal the Countyt the complete audited financial statements 
the System including the balance sheet as of end of such Fiscal and the related 

statements of revenues and expenses and changes financial position such Fiscal Year, 
setting forth in each case comparative form the corresponding figures for the preceding Fiscal 
Year, all in reasonable detail, certified and prepared by Certified Public Accountants with 
experience in municipal utility accounting in accordance with generally accounting 
principles, consistently applied; and which shall include the calculations necessary to demonstrate 
whether or not the County has complied with Sections 5.09,5.10 5.11 and that 
making the examination necessary to their audit they have obtained no knowledge, except as 
specifically stated, of any Event of Default. 

A.nnual Ffnancioi Statements of the County. soon as available, the 
Comprehensive Annual Financial Report County audited State Auouor. 

(c) Quarterly Ffnancioi Infonnation. As soon as available, and in event 
days after each of the first three quarters each Fiscal Year, a status 

Svstem for the preceding quarterly period which shall include the calculation necessary to 
demonstrate whether or not the County is compliance with Section 14 

(d) Certificate of Compliance. Simultaneously with delivery of each set of 
financial statements referred to in (a) above, a certificate signed by an Authorized stating 

(i) under his/her supervision the County has made a review its activities during 
preceding annual or quarterly period, as the case may be, for the purpose determining whether 
or not the County has complied with all of the terms, provisions and conditions of this Agreement 

Related Documents to which it is a party (li) to best his/her knowledge the 
"_.•_00_. is not default the performance or observance of any of the terms, covenants, 
provisions or conditions of this Agreement or any of Related Documents to which it is a party 
hereof or thereof, or if the County shall be in default such certificate specify each 
defaults, nature and status thereof and remedial steps taken or proposed to correct 
such detaullt. 

(e) Report ofDebt. A written report as to any Prior Lien Obligation or Parity Debt 
issued or incurred by the County promptly after such debt is incurred, forth the principal 
amount of the debt, the date or dates on which it is to be paid. the rate or rates interest 
applicable thereto and the annual income available debt service calculated the manner 
provided in Section 140f the Ordinance taking into account only such debt County 
is secured by a lien on Revenue ranking equal or senior to the lien on Revenue securing 
obltgauon being issued or incurred pursuant to this Agreement and the Bank Note. 

(t) Other Reports. Promptly after the furnishing thereof, copies of any financial 
statement or report furnished to any other holder of securities of the County pursuant to the 
terms any ordinance, resolution, indenture, or credit or similar agreement not 
otherwise required to be furnished to the Bank pursuant to any other clause of Section 5.02. 

FfnanciaJ Forecast. On or prior to August 1 of each a copy the financial 
forecast of System utilized by the County purposes of adopting current rates of 
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(h) Budget. An annual budget of the County for upcoming Fiscal Year 

anticipated rate structure, revenues, expenses and capital expenditures as soon as available. 

(0 Engineer's Report. Not later than days after the of each calendar year, 
the County will cause an annual report regarding the System to be prepared by its consulting 
engineers or by an independent consulting engineer or engineering firm experienced in the design, 
construction and operation of municipal utilities who shall examine the System and state whether 
the County has maintained same in good repair, working order and condition and has operated 
the business in connection therewith in an efficient manner, whether ali· required insurance is 
being maintained and whether repairs, renewals or replacements should be made to the System 
to insure its continued satisfactory working order. The County shall be obligated to provide the 
report described in this subparagraph only so long as such report is required under resolution 
or ordinance pursuant to which any Prior Lien Obligation is issued or incurred. 

(j) OtM,. ltifonnatWn. Such other information respecting the business, properties 
or the condition or operations, financial or otherwise, of the County as Bank may from 
to time reasonably request. 

Section 5.03. Notices. 

(a) Notice Default. The County shall provide to the Bank immediate notice by 
telephone, promptly confirmed in writing, the occurrence of any Default or Event of Default. 

(b) Litigation. With the financial information described in Section 5.02(a), the 
County shall provide to the Bank written notice of all actions, suits proceedings before any 
court or governmental department, commission, board, bureau, agency or instrumentality, 
domestic or foreign, against the Borrower which affects or involves System which involve 
claims equal to or in excess of $5,000,000. 

Section §'{)4. Right or Entry. The County shall permit the duly authorized representatives 
the Bank to meet the representatives of the County, to examine and copy the County's financial books, 
records accounts relating to the System, and to discuss affairs, finances, business accounts 
of the System the representatives of the County to monitor compliance with the provisions of this 
Agreement and the Related Documents. 

Section 5.05. Performance and Compliance With Other Covenants. The County 
perform and comply with each of covenants of the County set forth in the Related Documents. 

Section 5.06. Insurance. The County will at al! times carry fire extended coverage and 
such other forms of insurance On such of the buildings, equipment, facilities and properties of Sewer 
System as under good practice are ordinarily carried on such buildings, equipment, facilities and 
properties by municipal or privately owned utilities engaged in the operation of sewer systems and 
also carry adequate public liability insurance at all times. provided that the County may, if deemed 
advisable the County Council, institute or continue a self insurance program with respect to any or 
all of aforementioned riSKS. 

Section 5.07. Operation and Maintenance. The County shall so operate maintain the 
System and conduct its affairs as to entitle it at all times to receive and enforce payment to it of sewage 
disposal charges payable under any Service Agreement which the County has now or may hereafter enter 
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into and to entitle the County to collect an revenues derived from the operation of the System. The 
County shall not release the obligations of any person, corporation or political subdivision under such 
Service Agreements and shall at all times, to the extent permitted by law, defend, enforce, preserve 
protect the rights and privileges of the County and the holders of the bonds under or with respect to 
such agreements. The System at times, maintain in good repair, working order and condition, 

System all additions thereto extensions thereof and such System and the business 
connection therewith will at aU times be operated in an efficient manner and at a reasonable cost 

Section 5.08. ERISA Compliance. The County shall comply with all requirements
 
employer benefit plan which constitutes part of Operating and Maintenance Expense.
 

Section 5.09. Debt. County shall not incur or assume any debt of any kind secured a 
lien on Revenue unless incurred or assumed compliance with (a) terms and conditions set forth on 
the Closing Date in the resolutions and ordinances of County pursuant to which any the Prior 
Obligations were issued or incurred and the Ordinance. 

Section 5.10. Transfer of Assets. The County will not sell or voluntarily dispose of the 
operating properties of the System unless provision is made for payments into each bond fund established 
for each series of Prior Lien Bonds and into the Note Fund of a sum sufficient in aggregate to pay 
the principal of and interest on aU outstanding Prior Lien Bonds, the Loan and the Notes outstanding, in 
accordance with the terms thereof nor will it sell or voluntarily dispose of part the operating 
properties such System unless provision is made for payment into each bond fund established each 
series of Prior Lien Bonds and into the Note Fund an amount which will at least same 
proportion to the amount of the outstanding Prior Lien Bonds, Loan and the Notes outstanding that 
the estimated amount of any resulting reduction in the Revenue of System for the twelve months 
following such sale or disposition bears to the Revenue of the System which would have realized 
if such sale or disposition had not been made.. Such estimate shall be made by an independent licensed 
professional engineer or firm of licensed professional engineers. Any money so paid shall be used to 
retire outstanding Prior Lien Bonds, the Loan and Notes outstanding as provided herein at the earliest 
possible date. 

Section S.H. Mortgages, Security Interests and Encumbrances. County shall not 
mortgage, grant a deed of trust lien upon, pledge, grant a security interest in, make an assignment of or 
permit the creation of any encumbrance on the System or Revenue, or any part thereof, except as 
permitted under ordinances and resolutions of the County pursuant to which anv the Lien 
Obligations or any Parity Debt is incurred or issued. 

Section 5.12. Amendments. The County shall not amend, modify or supplement, nor agree to 
amendment or modification of, or supplement any of the Related Documents without the 

written consent of the Bank, which shall not unreasonably withheld. 

Section 5.13. Investments. When investing funds the System, the County shall not deviate 
from the investment policies of the County as set forth as in effect from 
to time and, following any change thereto, the County shall promptly provide the Bank a copy of 
policies as changed. 

Section 5.14. Covenant Regarding Acceleration. The County will not grant to any Person the 
right to accelerate the County's payment obligations with respect to any Prior Obligation or Parity 
Debt. 

0041453.4 16 
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ARTICLE VI 

EVENTS OF DEFAULT 

Section 6.01. Events of Default. The occurrence and continuance of any of the following shall 
constitute an "Event of.Default" hereunder unless waived by the Bank in writing: 

the County shall fail to pay when due the principal ofor interest on any Advance; 

(b) the County shall fail to pay when due amount owed hereunder other than as 
described in 6.01(a); 

(c) failure of County to pay when due the interest on the Notes or to pay when 
due principal of or interest on any Material Debt; 

any representation or warranty made by the County herein, any Related 
Document or in any certificate, financial or other statement furnished by the County pursuant to 

Agreement or any of the Related Documents shall prove to have untrue or incomplete 
in any material respect when made; 

(e) failure of the County to observe or perform any of the covenants, condtuons or 
provisions of Agreement, or any of the Related Documents, than those referenced 
Section 6.01(a), (b) or (c) above, and to remedy failure within thirty days following 
receipt by the County of written notice from Bank of such failure; 

entry or filing of any judgment, or warrant attachment or any similar 
process in an amount in excess of $5,000,000 against County relating to the System and 
failure of County to vacate, bond, stay or contest in good faith judgment, warrant 
of attachment or other process for a period of sixty (60) days or failure to payor satisfy a 
nonappealable judgment within sixty (60) days; 

(g) admission by the County of insolvency or bankruptcy or inability or 
generally to pay its debts as they become due. or the County makes an assignment for benefit 
of creditors or applies for or consents to the appointment of a trustee, custodian or receiver 
the County, or tor a major part of the System; 

appointment of a trustee in bankruptcy, custodian or receiver for the County or 
all or part of its property and failure to obtain discharge of such within thirty days after 
appointment; 

institution of bankruptcy. reorganization, arrangement, insolvency or liquidation 
proceedings, or other proceedings for relief under any bankruptcy law or similar for the 
relief of debtors, by or against the County (other than bankruptcy proceedings instituted by 
County against third parties), and, if instituted against the County, allowance against the " A_. 

or consent by County to such proceedings or failure to obtain dismissal, stay or other 
nullification within thirty (30) days after such institution; 
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0) Agreement, the Ordinance, the Notes or the Bank Note ceases to be 
binding on the County, as determined by any County, State or federal regulatory authority, 
executive officer or body or legislative body; or is declared null void by a final 
nonappealable judgment; or the validity or enforceability thereof is contested by the County; or 
the County denies it has any or further liability under this Agreement, Ordinance, Notes 
or the Bank Note; 

(k) the ratings assigned by Moody's investors Service Standard & Poor's Ratings 
Group, a division ofThe McGraw·Hill Companies, Inc. to any publicly traded County 
secured by a lien on Revenue which ranks equal or senior to the liens on Revenue securing the 
Notes and the County's obligation to repay advances hereunder are reduced below and 
"BBD-". respectively, or such ratings are withdrawn credit considerations; 

(I) acceleration of any obligation the County secured by Revenue and described 
in Section clauses Second, Third. Eighth, Tenth, Eleventh and Twelfth of Ordinance. 

Section 6.02. Remedies. Upon occurrence of an Event Default under Section 6.01
 
Bank take one or more of the following actions:
 

(a) In the case of any Event of Default specified in clause (g), or (i) Section 
6.01, the Commitment and the obligation to make Advances shall (unless such Event Default 
is waived by the Bank writing) immediately terminate without notice or demand, and thereafter 

Bank shall be under no obligation to make Advances hereunder. Promptly following such 
Event of Default, Bank shall give written notice of the same to the Issuing and Paying ro..,,,"'.... 
the Dealer and the County; provided, however, that the Bank shall incur no liability or 
responsibility whatsoever by reason of its failure to give such notice, and such failure shall in no 
way affect the termination of the Bank's Commitment and its obligation to make advances 
pursuant to this Agreement. . 

(b) In the case of any Event of Default specified in clause (a), (f), or 
Section 6.01, Commitment and the obligation of the to make Advances pursuant to 
Agreement shall immediately terminate upon the Bank's giving written notice same to the 
Dealer, the Issuing and Paying Agent and the County and thereafter the Bank be under no 
obligation to make Advances hereunder. 

(c) In case of any Event of Default, the Bank may give a No Issuance Notice to 
the Dealer, the Issuing and Paying Agent and the County. The Bank shall no obligation to 
make Advances with respect to Notes issued after receipt by the Issuing Paying such 
No Issuance Notice. Any No Issuance Notice received by the Issuing and Paying Agent 
11 a.m. (local time in New York City) shan be deemed received on next Business 

(d) Upon the occurrence any Event of Default. the Bank shall have the right to 
take actions permitted by applicable and the right to pursue all remedies (including, 
without specific performance or mandamus, provided at law or in equity). 

(e) In the case of any Event of Default specified clause (I) Section .6.01, 
shall have the right to accelerate, without notice or demand, all amounts owed hereunder. 
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ARTICLE VII 

MISCELLANEOUS 

~:thJln '1;01. Notices. Except as otherwise provided herein. notices. requests 
communications to any party hereunder shall and shall be given to 
or number set forth below or such other address or facsimile number 
hereafter specify for the purpose giving notice. 

To the County:	 King County, Washington 
MIS 
821 Second Avenue 
Seattle, WA 98104-1598 
Attention: Nigel Lewis 
Telephone: (206) 684-1020 
Telecopy: (206) 684-2168 

with a to: 

King County. Washington 
King County Administration Building 
Room 611 
500 Fourth Avenue 
Seattle. WA 98104 
Attention: D. Lee Dedrick 
Telephone: (206) 296-7326 
Telecopy: (206) 296-7345 

To the Bank:	 Bayerische Landesbank Girozentrale 
York Branch 

560 Lexington Avenue 
New York. NY 10022 
Attention: Scott Vice President and 
Manager, Finance 
Telephone: (212) 310-9868 
Telecopy: (212) 310-9869 

To the Dealer:	 J.P. Morgan & Co.• Incorporated
 
60 Wall Street
 
New York. NY
 
Attention: Thomas F. Gallo, Vice President
 
Telephone: (212) 648-0913
 
Telecopy: (212) 648-5916
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To Issuing 
and Paying Agent: The Bank of New 

Floor 21 West 
101 Barclay Street 
New York, 10286 
Attention: Peter Cunningham, Corporate Trust Department 
Telephone: (2 815-5091 
Telecopy: (2 815-5393 

Each request or other communication shaH be effective (i) if by facsimile, when 
such facsimile is transmitted to facsimile number specified in this "if given 12 
hours such communication is deposited the mails with first postage prepaid, addressed as 
aforesaid, or (iii) if given by any other means, when delivered at the address specified in this section; 
provided notices to the Bank under Article II hereof shall not be effective received, 
provided further that in the case of a request for an Advance pursuant to Section 2.02 hereof, notice 

transmitted to the Bank by facsimile or other electronic message and confirmed by written "V~"\''''. 
delivery of which shall not, however, affect the validity of such electronic notice, and any such notice 

be effective only when actually received. 

Section 7.02. No Waivers. No failure or delay by the Bank any right, or 
privilege hereunder or under Bank Note or otherwise shall operate as a waiver thereof nor 
single or partial exercise thereof preclude other or further exercise thereof or exercise any 
other right, power or privilege. rights remedies provided shall be cumulative and not 
exclusive rights or remedies provided by law. 

Section 1.03. Amendments or Modifications. Any of this Agreement or the Bank 
Note may be amended or modified if, but if, such amendment or modification is writing and is 
signed the County, the Bank: the Issuing and Paying Agent. 

Section 7.04. Severability. Any provision of this Agreement is prohibited, unenforceable 
or not authorized be ineffective to extent prohibition, unenforceability or 
non-authorization without invalidating remaining provisions hereof. 

7.05. Headings. Section headings in this Agreement are included 
convenience of reference and shall not constitute a part of Agreement for any purpose. 

Section Counterparts. Agreement be signed in any of counterparts, 
each shall be an original, with the same effect as if the signatures hereto were upon 

same instrument. 

Section 7.07. Obligations Absolute. The obligations the County Agreement 
be absolute, unconditional and irrevocable, and shall not be subject to any right setoff or counterclaim 
agamst the Bank or any Participant and shall be paid and performed strictly accordance terms 
of Agreement, under circumstances whatsoever. 

Continuing Obligation. This Agreement is a continuing obligation of the '-" .......1 

and shall be binding upon the County, its successors assigns, and inure to the benefit 
enforceable by the its successors, transferees and assigns; provided that the may 

04147453.4 20 
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as otherwise expressly provided herein, assign aU or any of Agreement witnOlJt prior 
written consent of Bank. 

Section 7.09. of the Bank. The County agrees the Bank nor any 
officers or directors shall be liable or responsible (a) any acts or omissions of the Issuing and Paying 
Agent; (b) the validity. sufficiency or genuineness of documents, or of any endorsemenns) thereon, even 
if such documents should in fact prove to be in any or all respects invalid, insufficient, fraudulent or 
forged; payment the Bank against presentation documents which not comply with terms 

Agreement. including failure of any documents to bear any reference Of adequate reference to this 
Agreement; or (d) any other circumstances whatsoever in making or failing to make payment under 
Agreement. except only that the County shall have a claim against the Bank, the Bank shall be 
to County, to the extent, but only to the extent. of any direct, as opposed to consequential or punitive, 

suffered the County which the County proves were caused by (1) the Bank's willful 
misconduct or negligence in determining whether documents presented hereunder comply with the terms 
hereof or the Bank's willful failure to pay hereunder after the presentation to it by the and 
PJilJ'ina Agent of a certificate strictly complying with the terms and conditions hereof; provided, however, 

the maximum amount of damages recoverable by the County as provided above is expressly limited 
to the Commitment. furtherance and not in limitation of foregoing, the may 
documents appear on their face to be in order, responsibility further investigation, 
regardless of any notice or information to the contrary. 

Indemnification. In addition to any and rights reimbursement, 
indemnification, subrogation or any other rights pursuant hereto or under law or equity, 
nereov agrees, to the extent permitted by applicable to indemnify hold harmless the and 

officers, directors and agents from against any and claims, damages, losses, liabilities, 
reasonable costs or expenses whatsoever (including attorneys' fees) which the may incur (or 
may claimed against the Bank by any person or entity whatsoever) by reason or in connection 
(a) any untrue statement or alleged untrue statement of any material fact contained or incorporated 
reference in the disclosure document relating to the Notes or the omission or alleged omission to state 
in such of a material fact necessary to make such statements, in light the circumstances 

they are or were made, not misleading (excluding any information regarding the which 
was provided by theBank for inclusion therein); (b) the execution and delivery of Agreement and 

Related Documents, or payment or failure to pay Advances; (c) the issuance and of the 
(d) the use proceeds of Notes; or (e)(i) any condition of the System, including without 

limitation, any environmental condition, (ii) construction, reconstruction, improvement, use, 
conduct or management of or any or anything whatsoever done or omitted to be done 

in or about the System or (iii) accident, injury or damage whatsoever to any person occurring in or 
about the System; provided that the County shall not required to indemnify the Bank for any claims, 
damages. losses, liabilities. costs or expenses to the extent, but only to extent, caused (1) the 

misconduct or negligence of the Bank in determining whether a certificate presented requesting 
an Advance hereunder complied the terms of the Agreement or (2) the willful failure to 
as requested hereunder in strict conformity with the terms hereof. If any proceeding shall brought or 
threatened against the Bank reason of or in connection with the events described above (and except 
as otherwise provided in (1) or (2) above). the Bank shall promptly notify the County writing and 
County assume the defense thereof, including the employment of counsel, may the 
Office of County Prosecutor the extent competent to prosecute such matter), the payment of 

costs of litigation. Notwithstanding the preceding sentence, the Bank shall have right to employ 
own counsel and to determine own defense of action any such case, the fees 

expenses of counsel shall be at the expense the unless (i) employment of counsel 

•
 



Nothing 

writing by the
 
employed counsel to have ....."..'I';'d
 

Bank
 
such action effected
 

counsel for 

navment obligations hereunder.
 

Teleoopled Documents, request 
requests for Advances thereunder may be presented to
 

acknowledges assumes risks to
 
agrees obligations under this Agreement
 

ahsolute, Ulllcondi1tiOllla) and irrevocable as provided 
telecopled demands for pavmeat. 

... 

Section 7.12. Extension. The Termination Date be extended 

extended to the new terminatlon 

the Bank 
request of County given to the Bank at least 90 days no earlier 

Termlsatlon Date. 45 days 
notify the County that the Agreement 

or County not be so extended. 

use 
the Related Documents 

above if honors 

or occurrence an Event 
notice to the County or any person 

aP1Pfo1priiate and on account 
to the Bank: arising under or connected 

without regard to whether or not the Bank: shall have 
obligations and may be contingent or any
 

special, Incfuding but not to indebtedness evidenced by certificates otdeposn,
 
unmatured, but not including trust accounts) other indebtedness at any
 

to or or the account of the County. 

GOVERNING LAW. THIS AGREEMENT Jun..... &.. 

ACCORDANCE WITH THE LAW OF 
&.. ....d·U.:..... a.;, FEDERAL LAW REGARD TO CHOICE OF 

THE BANK UNDER ARTICLE II 
THE LAWS OF THE STATE NEW YORK AND 

REGARD TO LAW ."-'U ..J ...,,;;. 

The County acknowledges 
participate n"rti,,,..,, of obligations hereunder and the obilgations 
Documents (collectively. "Participated Obligations It) to 

County further acknowledges and 
participation the becomeowners of a rata portion 

'-'UUUl,y waives setoff it may at against the 
Participated Obligations. 

to time, 

Hal)iUlUes of 

UCldl.m, 

OF 
n.ULLJJ Ch\,.,.L::.I 

flnancial Institutions 
agrees 

the Particiaated Obligations 

EXTENT PERMITIED BY 
EITHER JJU'.,,-,.... 

CONNECTION THIS AGREEMENT OR ANY OF THE 
BANK FURTHER AGREE THAT. IN THE EVENT OF 

2204I474S3.4 
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WILL NOT PERSONALLY OR THROUGH THEIR AGENTS OR ATTORNEYS TO 
REPUDIATE THE VALIDITY OF THIS SECTION, AND EACH ACKNOWLEDGES THAT THEY 
FREELY AND VOLUNTARlLY ENTERED INTO THIS AGREEMENT TO WAIVE TRIAL BY 

ORDER TO INDUCE THE OTHER TO ENTER INTO THIS AGREEMENT. 

Section 7.17. Sueeessors and Assigns. This Agreement inure to the benefit of be 
binding upon the parties hereto and their respective successors. assigns and. beneficiaries. 
Notwithstanding the foregoing, this Agreement, and the obligations arising out of this Agreement or 
part hereof, shall not be sold, pledged, assigned or otherwise transferred by the Issuing and Paying 

any such attempted sale, pledge, assignment or transfer be void ab initio; provided, however, 
any successor to the Issuing and Paying Agent appointed pursuant to Ordinance with the prior 

written approval of the Bank shall be considered a successor in interest to the Issuing Paying Agent 
with respect to this Agreement and as such shall succeed to all rights, benefits. duties and obligations 
arising hereunder. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the parties hereto Cl'ln~pn this Line Agreement to be 

duly executed their respective authorized officers as the day and year first above written. 

KING COUNTY, WASHINGTON 

By 
County Executive 

Attest _ 

Clerk of the Council 

[SEAL] 

BAYERISCHE LANDESBANK GIROZENTRALE 

By 
Wilfried Freudenberger 
Executive Vice President 

Peter Obermann
 
Senior Vice President
 

THE BANK OF NEW YORK, As and 
Paying Agent 

Name _ 
Title _ 

24 
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EXHIBIT 1 5 
FORM OF AnVANCE REQUEST 

[Date] 

Bayerische Landesbank Glrozentrale 
New Branch 
560 Avenue 
New York. NY J0022 
Attn: 

Ladies and Gentlemen: 

The undersigned, a duly authorized representative Bank York (the and 
Pa\l'tnu Agent"), hereby certifies to Bayerische Landesbank Girozentrale, acting through York 
Hranen (the "Bank"), with reference to that Line of Credit Agreement dated as December 1995 
(the "Agreement"; capitalized term used and not defined shall have respective set 
forth in Agreement) among the Bank. the Issuing and Paying Agent and King County, Washington 
(the that: 

(1) The Issuing and Paying Agent is the Issuing Paying Agent under Issuing 
Paying Agency Agreement and the Agreement and is making this request advance in 
accordance with the Issuing and Paying Agency Agreement the Agreement to provide funds 
for payment of the principal of the Notes at maturity on (the "Payment Date"). 

(2) (a) The amount of principal due and payable on on the Payment Date 
equals dollars; (b) the amount of money held the Issuing and P~lJ,inO' 

available for payment principal of the Notes on Payment Date from the 
and otherwise provided by the County equals dollars. 

Request is hereby made for Advance under the Agreement 
couars, which amount does not exceed either (a) the amount set forth paragraph (2)(a) less 
amount in paragraph (2)(b). or (b) the Available Commitment. 

The Issuing and Paying Agent is receipt of money from 
payment interest on Notes on the Payment Date in an amount sufficient to 
due and payable on the Notes on the Payment 

(5) the best of the Issuing and Paying Agent's knowledge, no Event of utaa.uu 

occurred and is continuing under the Agreement. 

(6) of the Advance hereby requested is requested on or 3:00 (New 
time) on later of (a) the Payment Date (or if the Payment is not a Business 

the next succeeding Business Day) (b) the Business Day on this request 



1 
received or to Bank in accordance 

mstfUl::tio'nA(!,dvance hereby requested 

[INSERT TRANSFER &l'lA ·V....!"An A 

WITNESS WHEREOFt Issuing Paying Agent has and delivered 
for Advance as -----_. ---' 

NEW YORK, As 
Issuing and Paying Agent 

Name _ 
Title _ 

04147453,4 A-1-2 
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FORM OF CERTIFICATE OF COUNTY
 
WITH RESPECT TO ADVANCE REQUEST
 

[Date]
 

Bayerische Landesbank Glrczentrale 
York: Branch 

Lexington Avenue 
New York:. NY 10022 
Attn:----------- 
Ladies and Gentlemen: 

undersigned, a duly authorized representative of King County, Washington (the 
hereby cerunes to Bayerische Landesbank Girozentrale, acting its New York Branch 
"Bank"), with reference to certain Line Credit Agreement M of December J (the 
"Agreement") (any capitalized terms used herein and not defined shall have its respective meaning as set 

in the Agreement) among the Bank, The Bank of New (the "Issuing and Agent") 
the County that no Event of Default has occurred and is continuing as specified in clause (a), (c). (t), (g), 
(h), or (k) of Section 6.01 of the Agreement. 

WITNESS WHEREOF, the County has executed delivered this as of the 
__ day 

KING COUNTY, WASHINGTON 

By 
Name _ 
Title _ 
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EXHIBIT B 

FORM OF BANK 

TlUS NOTE IS NON-NEGOTIABLE 

December 20, 1995 

Not to Exceed $100,000,000 
in Aggregate Principal Amount 

For value received, KING COUNTY, WASHINGTON (the "County"), a political subdivision 
organized and existing under and by virtue of the laws of the State of Washington, promises to pay to 
BAYERJSCHE LANDESBANK GIROZENTRALE, acting through New York Branch (the "Bank") 
the aggregate unpaid principal amount of each Advance made the Bank to Bank of York, 
as Issuing and Paying Agent, for the account of the County pursuant to of Credit Agreement 
referred to below, in lawful money of the United States of America interest thereon in federal or 
other immediately available funds at such times, in such manner and in such amounts as specified in such 
Credit Agreement. 

Bank Note is the Bank Note referenced in the of Credit Agreement as 
1995 (the "Credit Agreement") among the County, the Bank and The Bank New 
Paying Agent. 

This Bank Note prepaid at any time without premium or penalty. Time is of the essence 
for this Bank Note. 

This Bank Note, including the interest hereon, is payable solely from a special fund of the County 
known as the Bank Note Repayment Fund and shall not constitute a general obligation or pledge of the 
faith and credit of the County, or a debt or a pledge of the and credit the State of Washington 
or any other municipal corporation or political subdivision thereof. Neither the County nor the State 
Washington or any other municipal corporation or political subdivision thereof shall be obligated to pay 
the principal or interest on this Bank Note, except in the case of the County as set forth in the Credit 
Agreement and in the Ordinance, and neither the faith credit nor taxing power of the the 
State Washington or any other municipal corporation or political subdivision thereof is pledged to 
payment of the principal or interest on this Bank Note. Reference is made to the Credit Agreement 
and the Ordinance for provisions relating to the security of this Bank Note and the duties and 
obligations of the County. 

0414145:1.4 
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executed on day above written. 

KING COUNTY, WASHINGTON 

By 
County Executive 

[SEAL] 

Attest _ 

04147453.4 B-2 
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Amount of Amount of Unpaid Principal 
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EXHIBIT c-i 

1l''LI'JAJ,Vll OF NO-ISSUANCE NOTICE 

[Date] 

The New York 
Corporate Trust Division 

Barclay Street 
New York, 10286 
Attn: _ 

.....m•.u~ and Gentlemen: 

undersigned, a duly authorized representative of Bayerische Landesbank Girozentrale, acting 
through New York "Bank"), hereby notifies you pursuant to that Line of 
Credit Agreement as of December 20, (the "Agreement") capitalized term used herein 

not defined shall have its respective meaning as set forth the Agreement) among the Bank, 
Bank of New (the "Issuing and Paying Agent") and King County, Washington (the "County") 
due to occurrence and continuation of an Event Default under the Agreement, instructs 
you, as the Issuing and Paying Agent, not to issue additional Notes, Any Notes issued the date 
your receipt of this notice will not be secured by the Agreement no Advance be requested under 
the Agreement to make payment on such Notes unless otherwise agreed by the in a written 
delivered to you. 

IN WITNESS WHEREOF, the Bank executed and delivered this No-Issuance Notice as of 
__ day , __ 

BAYERISCHE LANDESBANK 
GIROZENTRALE, Acting through 
New York Branch 

By 
Name _ 
Title _ 

By 
Name _ 
Title _ 

041414$3,4 
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FORM TERJ\.UNAnON 

Barclay Street 
10286
 

authorized representative unoersigned, a 
Hrancb (the "Bank"), hereby 

M (the 
not defined shall have its respective meaning as set 

"Issuing Paying Agent") 
n.l'""....<>ti and is 

pursuant to clauses 
Agreement. 

Bayerlsche Landesbank Girozentrale, 
nursuant to 

the Agreement) among 
County, {fl.", "("'mmt,,'" 

as specified in clause 
and (b) Section 

You may not request any Advances 

WHEREOF. the Bank has executed and nplivPI'"Pit as 

Name _ 
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EXHIBIT D 

FORM OF OPINION OF COUNSEL 

[Letterhead of Preston Gates & Ellis] 

December 1995 

Bayeriscbe Landesbank Gir'Oz~lntraJe
 

York Branch
 
Lexiagton Avenue
 

New York. NY
 

Re: King County, Washington. Bank Note 

Gentlemen: 

We have acted as Bond Counsel to King County, Washington (the "County"). a municipal 
corporation duly organized existing under the laws of the State of Washington, in connection 
with authorization. execution and delivery by the County of Agreement as 
of 20, 1995 Agreement") between the Bayerische 

through its New York Branch (the "Bank"), Advances by the Bank to 
to time up to but not exceeding in aggregate amount at anyone time 

outstanding $100,000,000, such Advances to be evidenced by a Bank Note County payable to 
counsel, we have examined among other things: the and laws of the State 

originals or certified copies of the proceedings County relating to 
authorization Related Documents, the Credit Agreement and the Bank Note, (iii) the executed 
Note, (iv) the Issuing and Paying Agency Agreement dated as of December _, "Issuing 
Paying Agency Agreement") between the County and The Bank of New a Tax 
Arbitrage Certification County dated the date hereof. Defined terms Agreement 
are used herein as defined. 

We examined such other documents such other exammanons such further 
investigation and facts, as we have deemed relevant to enable us to express optmons hereinafter 
expressed. 

Based upon the foregoing, we are of the opinion 

1. The County is a political subdivision organized and validly existing 
Constitution and laws of me State Washington, and is authorized (i) to make borrowings 
Credit Agreement for the purposes specified therein and to issue and deliver the Bank 
thereof, (ii) to pass Ordinance and to enter into and perform obligations 
Agreement, Bank Note and the Notes. 

Ordinance been duly and lawfully by is in full force and 
binding upon the County and is enforceable accordance its terms, subject to 

relating to bankruptcy, insolvency, reorganization, moratorium or rights generally to 
applicatlon of equitable principles if equitable are ;)V\.~U,t. 
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3. Credit Agreement bas been duly authorized, executed and delivered County 

and, assuming due authorization, execution and delivery thereof the Bank, is a valid and binding 
agreement of the County, enforceable in accordance terms, subject to limitations set forth in 

4. The Bank Note bas been legally issued and constitutes a valid special obligation of the 
County, principal thereof and interest thereon being payable solely out a special fund the 
,""vunl" known as the "Bank Note Redemption Fund," except to the extent the enforcement 

and remedies the bolder of the Bank Note be subject to the limitations set forth paragraph 
2. 

Very yours, 

04147453.4 D-2 
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EXHIBIT E 

JI''lJJn..I''ll OF OPINION COUNTY PROSECUTOR 

[Letterhead of County Prosecutor's Office] 

December 1995 

Bayerlsche Landesbank Giroaentrale 
New Branch 
560 Lexington Avenue 
New Yorkt NY 10022 

Re: County, Washington, Bank Note 

Dear Ladies Gentlemen: 

1. The execution, delivery and performance by County of the Related Documents, 
Credit Agreement, Notes and the Bank Note, and the consummation all transactions contemplated 
thereby are the statutory authority of the County, have been duly authorteed by all necessary action 
of County. will not contravene, or result the violation of or constitute a default any provision 
of the Constitution of State of Washington, applicable law or regulation, or rule, or 
regulation of court, governmental agency or instrumentality or any other agreement, resolution or 
instrument to which, to the best of our knowledge after due inquiry, County is a party or by which 
it or its property is bound. 

2. No authorization, consent, approval, permit, license, exemption ofor filing or registration 
with, any court or governmental department, commission, board. bureau, agency or instrumentality is 
or be necessary valid execution, delivery and performance by County of the Related 
Documents, the Credit Agreement, the Notes or the Bank Note. 

There is, to the best of our knowledge, no action, suit or pending or 
threatened against or affecting the County, or relating to the Related Documents, or Credit Agreement 

any court or before by any governmental department, agency or instrumentality (nor to best of 
our knowledge is there any basis therefor) which, if adversely determined. might affect the 
ability or authority of the County to perform its obligations under the Credit Agreement or the Bank 
Note, or which any manner questions the validity of Related Documents or the Bank Note. 

Very truly yours, 

04141453.4 
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EXHIBITE 

Form ofAuthorization Letter 

King County, Wasbington
 
Sewer Revenue DODd Anticipation Nota
 

Commercial Paper Seria A
 

I the undersigned, ofKing County, Washington, HEREBY 

CERTIFY persons whose names appear below opposite the titles ofcertain offices, 

offices are the designated"Authorized Officers" under Ordinance No. County 

authorizing the issuance and sale of the above-referenced obligations County, are duly 

appointed currently acting holders ofsuch offices and signatures appearing their 

names and their true and genuine signatures. 

Authorized Officers 

Name Signature 
Director ofFinance 

Senior Financial Analyst in the 
Office of the Director of 

Finance
 

Treasury Division Manager
 

Financial Manager
 

this day 

J:\IJOT\21245-00.22!l\2N02PV.OOC 



EXHIBIT F o i 

Letter of Representations 
[To be Completed by Issuer, Issuing and Paying Agent! 

'.;'WH' .uul 1)"1"(' I',"rticip,mt '.;111l1h"1 f ,f ISSI lill\[\!<.'nl i 

!Il'..~ \~~f'ld 

---~---T5:~-,,--"'--

:\ t te-ution: CClleral ( Olfil'(' 
The Trust Company 
,3,,) \\'a!er-l9th 
"C\\ "y j()O-J. I -om)u 

He: , _ 

"I I'ro!<rallL inclmlin\! wl,'n'TIl'\' I" th .. prmisioll "I' tl", S!'cllrili!'s Ad of H):n. ,"s ;ill "",,! .." 
pHrSlltlnt to which PIO~ralll is !'wmpt from f('\!istrati01L I 

Ladies 

sets forth our understanding respect to certain matters to the 

issuance bv Issuer [rom time to time of notes under its \1 Commercial Paper -- TECP 

program described above "Securities"). Issuing act as issuing agent 

to the Securities, A2'E'nt act as pa~ing respect to the Securities, 

entered into a Monev Instrument Certificate Agreement The 

)p."",itnn' Trust Company ("DTC") as of _ 199__ , 

pursuant to which will act as custodian a Master Note 

the Securities, \vhen Pa:--ing Agent A to such A,n'''''T.,.",j, 

to inelude program described above, to issuance of the Securities, 

']"'0 DTC; to accept as fill" de-posit at and to act ill accordance 

its Rules respect to Securities, Issuer, Issuinz Paying Agent 

f()l!owing representations to 
P·18076!94 
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S('('urilit's shall he ('\'idt'll('ec! hv a \!askr '.;o!t' (;t'rtilka!t' ill n'gis!ered lImn rel!;istt'n'd. ' 

in !)TCs uominee. Cpde & Co.. s!lch \Iash'r '.;ole CertHka!(' shall represent 

IOWif of principal amount of Sn:urHics. Th(' \Ias!t'r '.;o!r O'rtilkate shall indndt' t!lt' 
suhstanc« of all material provisions se-t (}lih in the!JTC model \Iunicipal COllllll('rcial Paper -_.
1'ECP :'\oh'. a copy of which previouslv has hecll furnished to Issuing and Pa~ing 

Agent. llJay additional provisions as long as they not conflict witl~ the material 
provisions set forth in the 1)1'C model. 

2. Issuer or Issuing Agent has obtained from ell Service Bureau a written list 
approximately 900 nine-character numbers (the basic six characters of which are smile 
and uniquelv idt>ntH\· Issuer the Seourities to issued unde-r its Municipal Commercial 

- 1'ECP program rlescribed The eUS! P on such list reserved 
future- assignlllent to issues of t!le Secllrit ies. At an: ti Ille \\'1H'n fe\\'t'r than 100 of C USIII 

uumlu-rs on suclr list remain unassigncd, Issuer or Issnillg Ag!'lIt sball promptl: from thc 
ellSIP Scnkt' Bun-an all additional writte-n list of approximat(·h BOO sucl: uumlx-rs. 

:t \"!JCIl Securitk-s arc to lx- issued Ihrol DTC. !ssning\gcnt ... hall gi\c noticc to Pm'ing 
iSSWlJlC(' instructions to DT(: in l!n'onla.l('t' with DT(;'s Protnlmes, incilldillg rires 

!ssnillg/Pa,dng Agt'nt C('lleral Opt'rating Proe('t!lIrcs t t he- "Proc(,dl\l'('s"\, a ,of which 
pn'\ioush- has het'll funrisllt'd to Issuing .\gent alld Padllg·\gt'n!.!.!i\'ing sudl issuanet' 
instruetious. "'hieh indllt!t' dcli\r!\ imtnrdiolls, 10 DT(: shall coustitut«: (al a rqlrt's('ntaliollthal 

Securities arc isslll'd ill a('conlalll'c \\ifh applicable and (hi a conf'inllatioll tllat Ihe 
\laster :\ole Ccrtif'icalt· ('\idt'llcillg such Sc('mities, in til(' Iorm describt·d in Paragranb I. has 
!wcn issucd alltl authcnticated, 

4. If issuuucr- of Sccurities through DTC is schcduled to lak!' plat·c (JfH' or more , afh'r 
Agent ghen issuane« instrnotions to DTC. Issuing Agcllt may cancel issuall(,(' h\ 

ghing a cancellation instruction to DTC ill accordance with tl](, Pn'\("',hlri" 

5. At any time that Pa:ing Agcllt has Securities in its DTC accounts, it may withdrawal 
such Securities from DTC b:' ghing a withdrawal instruction to DTC in accordance with 

Procedures, Upon DTCs acceptance such withdrawal instruction. . Agent shall reduce 
the principal amount of Securities evidenced bv the Master Xote Certificate accordingly. 

O. tht' eH'nt an:' solicitation cocsents from or \uting hv holders of Securities. 
Issuing AW'nt, or Pa~'illg shall establish a record date !(lI" such pmposes (with 110 

provisiou for revocation of consents or votes by subse-quent holders) and shall. to the extent 
possible-, se-nd notice of such record to DT(; not less than IS calendar in advance 01 

such record date. 

Pa~ing Agent may override DTCs determination interest and principal paymellt in 
accordance with Procedures. 

8. Notice regarding the amount of variable interest principal payments 011 the S"[,llriti", 

shall be given to D1'C by Paying Agent in accordance with the Procedures. 

9. All notices sent to DTC shall contain CUSIP number of Securities. 

10. Paying Agent shall confirm with DTC daih- , CUSIP number tire value oftllP 
Securities out stundi and Pa~'ing Agent's corresponding interest and principal pavnH'lll 
obligation, in accordance with lilt' Procedures. 

11. DTC ma~' Issuer, Issuing Agent. or Paying Agent to use anv other number or 
address as the number-or address to which notices mav be sent. 

2 
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12. Pavnu-utx 011 tlte Secmities. illl'llldill~ pa\IlH'llts ill ClllT('llcies thall t S Dollar 

shall made !l\' Padllg :\,l!;I'llt ill aCl'ordancI' with I,he 1'1'<\1'1',111,'1'" 

1:1. In e\ent L~SlH'r ddl'rlllilil's that jll'lH'ficiat owncr« of SI'curitit·s shall !w ablt· to 
certificated Securities. Issuer or P<l\ill~ Agellt shall 1I0til, DTC of a\'ai/ability 

certificates. III eve-ut. or Pa~ing ~\gcnt ~hall issue, tran<it'r, t',xc!wngl' ('('riilk:ates 
ill annrooriate amounts. as required by DTC and 

14. DTC Inay discontinue prodding its senices as securities depository with to 
Securities at any time gi\ing reasonable notice to Issuer or Paying Agent (at which time DTC 

confirm with Issuer or Pa>ing Agent the aggreg.lte amount of Securities outstanding h>' 
CUSIP Onder slIch circumstances. at DTCs n'(t'H'st Issuer and Pa:dng shall 
cooperate full.' with DTC h." taking appropriate action to make mailahle one or ilion' "")iU',ltl' 

(,<"rtili"",h·" eddellcing Securitie-s to am !)TC Pariicipallt hadng St'curitit,s crp<!ikd to its D'Tt . 
accounts. 

15. Issue-r: (a i lmdt'rstands DTC has no ohlig,ltion to. and \\ill not. co III II II ll1icalt' to ih 

Participants or to am person ha\i llg an ill ten'st ill thc Sccurltit's ;\11\ inl; irmation von talnl'd i fl till' 

Master :\olt' Certificate: and ill I ackIlO\\It'dges that ne-ithe-r DTC Participants nor all:- pt'rsml 
hming an inte-re-st in till' Secnriti('s shall he t!('('llH.·d to noUct· 1)1' thl:' provisions or till' ~fast('r 

:\oh' 11\' virtue sulunission sllch C:ertif'icah' to DH:, 

16. '\othing sldl \)(' Il'd to re Issnillg :\gent or Agent to advancx
funds on behalf of Issue-r. 

Note: \ '('1\ \011 1".S, 

sc!wdll!" \ (,olllail1' ~!;I!"IIll'llt, t!ld! UTL
 
he!i,,\(" «('('limIt'" d"scri!>" DTC t!le 1I1<'t!lod of
 
dl\'(;tillg Ixlok""lllr, tmllS!;'!'; of s<.~:lIlih, 's di-stdhu!.·d
 

Issuer Ithmllgh I)"rc. alltIn'It,un n .!a"'(I !lIatt('!~. 

Signatllf(' I 

B\": 
.Authortzed OllleN's Signature) 

Bv: 

i 1',1\ ing Agt'IlI' 

i :\olhorized t lff!",'r", Signatnn' \ 

Hcc('iw·d and ,\,,<,,,,,(,,,1· 

DEPOSITORY THUST PA:"Y 

'J.. 
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SAMPLE OFFEIUNG DOCUMENT LANGUAGE 
DESCRIBING nOOK-ENTHl'-ONLY ISSUANCE
 

(Prepared DTC-hracketcd matertal rna:)' he only to certain issues)
 

1. The Depository Trust Company ("OTC''), New NY, will act as securities depository for 
securities (the "Securities"). The Securities will be issued as fully-registered securities registered in name 
of Cede & Co. (DTC:~ partnership nominee). One fldly-registered Security certificate will [each 
issue Securities, [each] in aggregate principal amount of such issue, and will deposited with 

however,	 aggregate principal amount of [any] issue exceeds $150 million, OIl(' certificate will Le 
respect to each $150 million of amount and an additional will be issued with 

nrio,';n"r amount such issue. i 

2. DTC is a limited-purpose trust company organized under the New York Law, a "banking 
organization" the the New York Banking Law, a member of the Federal Reserve- Svste-m. a 
"e1I'arin~ corporation" the' the New York Uniform Commercial a ""l""r;nCT 

am'III'\'" registered pursuant to thl' provisions or Section 17A of the Securities !',x1cll:m,[;e 
securities that its participants ("I\lIticipants") deposit with DTC. DTC facilitates sc-tt klllent 

among Participants of securities transactions, such as transfers and pledges, in deposited securities through 
electronic computerized book-entry changes ill Participants' accounts, thereby the for 

movement of securities celtificales. Direct Participants include securities brokers and dealers, hanks. 
trust companies, clearing corporations, and certain other organizations. DTC is owned by a numlx-r ils 
Direct Participants b:' the New York Stock Exchange, Inc., the American Stock and the 
National Association Securities Dealers, Inc. Access to Ill(' DTC system is to such as 
securities and dealers, banks, and trust companies that clear through or maintain a custodial 
relationship with a Direct Participant, directlv or indirectly ("Indirect The Hull'S 
applicable to DTC its Participants are on me with Securities and Exchange Commission. 

:1. Purchases of Securities the DTC must 11I<\de by or Direct l'a,ti,c:irl,m"s. 
\\ill receive a credit Securities on DTC:'s records. The ownership interest of actual nUI",I""",,· 

Security Owner") is in tum to be recorded on Direct and Indirect Participants' records. 
Beneficial Owners will not receive written confirmation from DTC of their but Beneficial Owners 
are expected to receive written confirmations providing details of transaction, as as nt'ri(u!if' 

statements of their holdings, from Direct Participant through which Beneficial Owner 
entered into transaction, Transfers of interests in Securities are to accomplished 
entries on the books of Participants acting on behalf Beneficial Owners. Beneficial Owners will not 
receive certificates representing ownership interests in Securities, except in event that use the 
book-entry system the Securities is discontinued. 

4. To facilitate subsequent.transfers, Securities deposited by Participants with DTC are registered in the 
name DTC's partnership nominee, & Co, The deposit of Securities with DTC their registration in 
the name of & Co. effect 110 change in beneficial ownership. DTC has no knowledge of actual 
Beneficial Owners of the Securities; DTC" records relled identity the Direct Participants to whose 
accounts such Securities are credited, which mayor not be Beneficial Owners, The will 
remain responsible keeping account of their holdings on behalf of their customers, 

5. Conveyance of notices and other communications bv DTC to Direct Participants, Direct Participants
,I	 .I. 

to Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be 
govemed by arrangements among them, to any statutory or regulatory requirements as maybe in 
effect from time to time, 

4 
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[H. Hedeillptioll noticl's shall sl'nl to ( &. Co, If k-ss all of tht· S('cllIities 
rt'deellled, DT( :'s practice is to lot alllollllt of i1ltel'('st (':Ich Dire-ct Particinan! ill 

issue to he redl'('llled,J 

7. ~t'ither DTC nor Cede & Co. consent or \'Otl,' with to Secwities, Under its 

OTC mails an Omnthus Proxv to Issuer as soon as record date, The Omnibus Proxv 
assigns Cede & Co.'s consenttnz Participants to whose accounts tile Securities 
are credited 011 the record in a Omnibus Proxv). 

8. Principal uud interest to DTC. DTCs practice is to credit Direct 
Participants' accounts on in respective holdings shown OIl DTCs records 
unless DTC: has reason to that it \\111 not r('ct'in', on pmahk date, Pavments bv Participants to 
Beneficial Owners will h~' instructions and customarv practice-s. as is the case \\ith 
securities held fflr accounts of c-ustomers in or regiskred ill "stred IIaIl1('," and will 11(' 

responsihilitv of Participant and 1I0t of DTC or tl\(' !SSIH'l', Sllhj('d to am starutor, or 
from time to tinu-. Pavnunt orplincipal and illtef'('st (I) DT<' i~ 

of the Issue-r or til(' :\\!eul. disIHlrs('lIH'lIt or snch pa\ll\('llls to l)in'<'I Participants shall ll(' tilt 
DTC. sllch pa\'IIlCllts to till' B('nel'icial OWllcrs shall he the H'spollsihilit\ 

Indirect Participants, 

.\ B(·twlkial (h\'lH'r shall~i\(' lIotiC(' to eled to hm(' its Sec'l purchased or kll(h-n·d, throuu;h ih 
Participant. to the [T(,lHkr,H('markctin~lAgent. ami shall of such Securities IJ\ c,msing 
Direct Participant to transfer the Participant's iuterest in the Securit ic-s. on DTC\ records, to the 

rf'(TnlatorY require-ments as 1ll<l:'lw in 

responsibilitv 

ITender/Ht'lllarkcting] Agent. The f'('(!nin'lIlCut lor physical <1(·,li\'('I;.- Securities in connection \dth a .In,"""", 

"ur,'l,,,,,," or a mandator: purchase \\'ill be deemed ""tid,;,-·" in Sec-urities an' 
transferred b~ Direct Participants OIl DTCs records.] 

to. DTC lIlay discontinue prmiding its services as securities to Securities at am 
time b~' gi\ing reasonable notice- to the Issuer or circumstances. ill eve-nt that a 
successor securities d('positor~ is not obtained, Securitv to be and dclin'f('(!. 

I L The Issuer mav decidl' to discontinue use throngh DTC (or a 
successor securities depository l, In that event, Securitv certiticatcs 

12. The iuformation ill this section cOllc('ming DTC DTC's book-entrv heen ohtailll'<! from 
sources that the Issuer Iwlien's to he reliable, hut Issuer takes no responsibilitv aecuracv thereof 

;) 


